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,....,__....-"'\ ii1 R 16 S1l 
....... ..:::;:.--·- of Restricted and Unrestricted Common Stock to Employees Who Perform 
Executive, Administrative or Supervisory Functiong (the "Stock Purchase Plan"). 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

--··- _____ OAF Corporation (the "Company") is offering by this Prospectus a maximum of 650,000 
sharesofits-Coilunon Sfock to-those keyemployeeso fthe· Company·and·its -subsidiaries -who· may 
from time to time be desi~:nated as eligible to purchase shares pursuant to. the Stock Purchase 
P!in of the Company described in .this Prospectus. This offer is made at the price and on the 
terms and conditions contained in a letter agreement which will be entered into by the Company 
and the offeree at the time an offer is made. · 

This Prospectus is also applicable to resales or offers, if any, of the shares covered by the Plan 
by purchasers or their transferees in the event that it might be deemed, the Company not so con· 
ceding, that any purchaser or his transferee may be an underwriter as defined in the Securities Act 
of 1933, as amended, with respect to any such sharts as may be purchased by him and in the event 
that he may effectuate sales · of such stock under circumstances requiring a prospectus. 

In the event that any of the shares covered by the Plan are reacquired by the Company from 
purchasers pursuant to the terms thereof, this Prospectus is also applicable to offers or sales, if 
any, by the Company to the public of such shares on the New York :>tock Exchange at the then 
c:ilrtent market prices. · 

The Common Stock of the Company is listed on the New York Stock Exchange. The addi· 
· tiona! 650,000 shares of Common Stock as to which this Prospectus relates have also been listed 

on the New York Stock El:cbange, gubject to official notice of issuance. 

No person has been authorized by the Company to give any information or to make any 
representations not contaim!d in this· Prospec~us, and; if given or made, such information or repre­
sentations must not be relie.d upon as having been so authorized. This Prospectus does not consti· 
tute an offer of Common Stock in any . State or other jurisdiction to any person to whom it is 
unlawful to make such uffer in such State or other. jurisdiction. 

The date of this ProspettU$ is April 5, 1973 

-·· -~----
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The Comp!IDy hoe filed a Registration Statement in re&JK'Cl of the Common St~k to 
which thlel'rospectua relaten with the Seeurltlea and Exchange U.mmiaelon, Waehington, D. C. 
20549 under the Securities Act of 1933, 811 amended. This Pro&~'ectus doca not contain aU 
the information act forth in the Registration Statement, certain porlione of which have been 
omitted i'ureuant to the rules and regulations of the Securities and Exchange Commiaaion. 
The information eo omitted may be obtained in the Commiuion's principal office in Waeh· 
ington, D. C. upon payment of the feea preacribed by the CoDlDli&eloo. 
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GENERAL 

The Company was incorporated in Delaware in 1929 as American l.G. Chemical Corporation and 
changed its na111e to General Aniline & Film Corporation in 1939 and to GAF Corporation in 1968. 
References to the Company, unless the context otherwise requires, include GAF Corpc.ration and its 
consolidated subsidiaries. 

In 1942 over 90% of the Company's then outstanding stock was vested by the Federal Government 
under the Trading with the Enemy Act. After recapitalization of the Company's stock in 1964, the stock 
owned by the Federal Government was sold in a public offering in March 1965. 

Since 1965, the Company has made a number of acquisitions pursuant to which it became engaged 
in the manufacturing, mining, distributing and selling of various building materials, floor coverings and 
industrial products and expanded the scope of its traditional dyestuff and chemical business and photo 
products and business systems operations. 

The principal executive offices of the Company are located at 140 West 5 I st Street, New York, New 
York 10020, telephone nwnber (212) 582-7600. 

USE OF PROCEEDS 

The net proceeds from the sale, from time to time, of the Common Stock will be added to the general 
funds of the Company. 
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CAPITALIZATION 

The capitalization of the Company as of December 31, 1972 was as follows: 

Dl!BT(1): 
Debt due within one year: 

Current ponion of long·tenn debt (less $1,97\l,OOO of 511% Sinking 
Fund Debentures due December I, 1991 held in treasury) •.....•. 

Sundcy short-term indebtedness .............................. .. 
Total debt due within one year ....................... .. 

Long-term debt (excluding current portion) : 
5% Convertible Subordinated Notes due April 1, 1994 with annual 

~cls~::;; ~~~:(. ~·~. ~~~~i~~- ~~~~ .1:. ~~: •1~ -~1~:~ 
5)8% Sinking Fund Debentures due December 1, 1991 with annual 

sinking fund payments of :SZ,SOO,OOO beginning December 1, 1972 •• 
Notes due May 1, 1974 with quarterly installments of $2,500,000 

(interest rate at ~ of 1% above floatmg prime) ••.......•.••••• 
Notes due September 15, 1976 with quarterly installments of $1,000,000 

beginning March 15, 1973 (interest rate at Boating prime through 
December 31, 1972 and increasing at specified dates thereafter to a 

·maximum of~ oHro above floating prime) -.-.-.-.-.-.. -.-.. ,..-...... 
5~% Convertible Subo1dinated Notes due April 1, 1983 with annual 

prepayments of $200,000 on April I, 1973 through 1982 and balance 
of $1,800,000 payable April 1, 1983 .......................... .. 

Other notes, which bear interest at s~ ro to 9% and mature at various 
dates to 1986 .............................................. . 

Total long-term debt ................................. . 
Total debt ..................................... .. 

SHAUBOLDDS1 EQUITY: 

Preferred Stock, $1 par value; authorized 6,000,000 shares; outstanding 
3,104,tm shares of $1.20 convertible preferred series, at asSigned value of 
$1.25 per sbare(2) ............................................. . 

Common Stock, $1 par value; authorized -. 25,000,000 shares; issued-
13,762,327.5 ,.it:u-es(3) ......................................... .. 

Additional paid-in capital ....................................... .. 
Retained earnings(!) ........................ -....... , ............ . 

$ 15,128,000 
41,502,000 
56,630,000 

49,900,000 

45,000,000 

5,000,000 

-- 11,000,000 ··-

3,600,000 

3,621,000 
118,121,000 

$174,751,000 

$ 3,880,000 

13,762,000 
51,769,000 

252,147,000 
321,558,000 

Less Conunon Stoclc held in treasury--36,209 shares • • • • • • . . • • • • . • • . • • 295,000 
Total shareholders' equity • • • .. .. • • . . .. • • • • • • • • • • • • $321,263:~ 

·- . ·~ ·-' .. 

.... '"! ""·-·--

! 
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NOTES: 

( 1) For a description of certain restrictions on the payment of dividends contained in certain of 
th~ agreement& relating to such debt, and infonnation as to the conversion rights with respect to the 
57o Convertible Subordinated Notes due April I, 1994 and the 50% Convertible Subordinated NQtes 
due April I, 1983 see Note 7 of Notes to Consolidated Financial Statements. 

(2) Outstanding shares do not include 3,129 shares reserved for payment of deferred stock awards 
under the Incentive Compensation Plan. 

(3) Issued shares do not include: 3,884,046 shares reserved for issuance upon conversion of the 
$1.20 Convertible Preferred Stock outstanding or reserved for issuance; 1,814,546 shares reserved for 
issuance upon conversion of the 5% Convertible Subordinated Notes due April 1, 1994; 132,312 shares 
reserved ior issuance upon conversion of the 5~% Convertible Sui..ordinated Notes due April I, 1983; 
510,750 shares reserved for issuance pursuant to options under the Company's stock option plans 
(options covering 190,900 ;,nares were outstanding at December 31, 1972); and 458,000 shares reserved 
for issuance unde• ihe Stock Purchase Plan. The balance of the shares (192,000) covered by the 
Stock Purchase Plan had been issued at such date. See "Description of Stock Purchase Plan". 

For infonnation concerning the Company's obligations under long·term leases of real property 
and equipment see Note 12 of Notes to Consolidated Financial Statements. 

s 
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GAF CORPORATION 
AND CONSOUDATED SUBSIDIARIES 

STATEMENT OF CONSOLIDATE» INCOME 

The following !ii·e-yr.ar statement of consolidate<! ir.,-ome has betn examin~ by Haskins & Sells, 
independent certified public accountants, as stated in thtir opinion ;ncluded elsewhere in this Prosp«tus. 
This statement should be read in conjunction with the other conw~idated financial statements and the 
notes thereto included elsewhere in this Prospectus. 

Revtnues: 
N<l sa!es (Note B) ............................ .. 
Other income-net (Notes A and 2) ... ...•••....• 

Costs and Expenses: 
Cost of products sold (Note B) ................ .. 
Distributiou and selling (Note D) .............. .. 
){esearch and development ...................... .. 
Administrative and ;:<neral (Note B) ........... .. 
Interest l Note D) ....... ............... ....... .. 
Operating loss of discontinued op<rations (Note B) 

Profit before Income Taxes and Extraordinary Items ••. 

$768,460 
2,463 

770,92J 

535,395 
126.840 
14,1\J 
33,989 
10,237 

720,574 
50,3-19 

Y.vEodtd Dr«mb<r lt, 

$683,762 
1,403 

68S.t65 

477,236 
112.216 

12,649 
J0,721t 
10,359 

4.3-13 
647.S.l.l 
37,642 

$58.1,482 
1,4.16 

584,918 

419,844 
100,3(16 

12,656 
22,245 
11,641 
2.644 

569.~ 
15,582 

$.S9Z,066 
1,872 

593,938 

417,30Z 
101.272 
IJ,26l 
20,«>7 
10,712 

976 
564,190 
29,748 

$554,264 
1,911 

556,175 

385,1ZI 
111,995 
1Z,l91 
IS.SZO 
8,29l 

!57 
516,376 
39,799 

--- -;.- -- - --- ~ ---~-xnoome·raxes-lNOt6~c,-- t --ana· 6r~ ~--: ~ -::-~ -;~ - ~ :: :~ ~:- ~ ~-:-.· 

f be! E 

... - 22.643 ____ _ 15,73f . - -· 7,189" ··- 14,506 - - .. 18,567' - . 

, Income ore xtraordinary Item• .................. .. li,'IM 21,907 8,393 15,242 21.232 
I Extraordinary ltcnu (Note D) .. .. ......... . ...... . . . (8,433) 6.300 (4.174) 

I 

\ 

l Net Income {Notes C and E) ...................... .. 

I Eam~~si~:=.~: !~::~~~~-~~~ ................ . 
Less Preferred Stock dividend rcquiremenl5 •••••••• 
Earnings applicable to Common Stock ..... .. ..... . 

$ 27.706 $ 13,474 $ 14,693 $11.~ $21.2.12 
= 

$ 27,'/M $ 13,474 $ 14,693 $ 11,068 $ 21,2J2 
3.759 ___1,!! J;ns 3.793 3.774 

$ 23.947 $ 9.672 $ 10,898 $ n1s $ 17,458 
= Primary earnings per common share (Note I): 

Income before extraordinary items ............... . $1.75 $1.33 $.34 $.85 $1.31 
Extraordinary items .... .. ....................... . (.62) .46 _id!2 
Net income .................. . ................. .. $1.75 _$ .71 $ .80 $.54 $1.31 

Fully diluted earnings p<r common share (Note I) : 
lntome before extraordin3ry iteins ............... . $1.49 $1.19 $.38 $.83 $1.23 
Extraordiaary items ............................. . _.:1!.. 
Net income ..... . ............... .. ............. .. $1.49 $ .79 $1.23 

Cash dividends declared : = 
Per preferred share .. ••• •• • • • • • • • .... .... • • • • • • • • ~ $1.20 ~1.20 ~ ~ 

Per common share • • • .. • • • • . • • • • • • .. • • • • • • • • • • .. $-:40 $ .40 $ 40 $ .40 $ .40 

--- -· ___ j -- ---- .~:f~__;~,,~~~~::!~l~~5.~~~f-~~!.,.ock ---1~---=UMQ - -- lt<04 - ·-!~0:~ l!,:!= - ~ -· - - .. 
. . • i''ig<Jre omitted because not ch1utive. . . . . . . 

N um'erical note references are to notes to consoiidated financial statements included elsewhen: in 
this Prospectus. · 

(No1t1 to Slllltlllllll o/ CII1Uolid4tn lfltarrw 011 FoilOIIIiag PGgt} 
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Nor£ A: 

The Comp~ny changed in 1971 to the equity method of accounting for an in\'estment in a 49~c owned 
company, Chemical Drvdopments of Canada. Limited (CDCI .). The Company's C(:uity in the earnings of 
COCL. included in other incom!!, amounted to $2~'1.000 and $146,000 lor the y!!ar cnc!C(I No\'cnll)(r 30, 
1972 ~nd the dc\'cn months ended l\ol'emhcr 30, IYil. re~p~ctiVfly. See !'\ote 3 of !'\otes to C01~wlidJted 
Financial Statunents lor further inforn~ation. 

NoTE B: 

Extraordinary crr.dits (charges) consist of the following ; 

Y~ar ended December 31, 1969: 

Provision for estimated loss on disposal of certain plant far.ilities and rdated 
costs, les; estimated applicable Federal income tax benefits of $3,331,000 .... , . ~-\4,174,000) 

Year ended December 31, 1970: 

Net gain on sale of Texas Amiben production facilities, abandonment of rdated 
production facilities , ami renegotiation ol the Amiben supply contract, less 
estimated applicable Federal income taxes of $1,044,000 ................. , .. 

Net gain on sale ol headquarters ol English subsidiary, less estimated applicable 
foreign income taxes .ol $143,000 ... . ...... .. .... .. ... .. ... . .... . ..... . 

Total ..•..••.......••.• . .....•........ · · •..... · · • • · · · •· · · • 

·· · -Year ended December Jl, 1971: --- ____ _ 

Provision for estimated loss on disposal of certain plant facilities and related 
cos•s, less estimated reduction of state and local income taxes of $477,000 .... 

Less estimated credits (provision) for Federal income ~axes and investment tax 
credit: 
Current ............................................................ . 
Deferred .................................................... . ..... .. 
Excess of investment tax credit recapture over unamortized deferred investment 

tax credit ol $804,000 ............................................. . 
Total .................................................... . 

Estimated net loss .............. . ...................................... . 

Net gain on translation of foreign currencies (Notes 1 and 2) . . ..........•... 

Other items-net (principally reversal of the excess portion of the 1969 provision 
for loss on disposal of facilities) ....................................... . 

Total ................................................... .. 

$ 2,377,000 

3,923,000 
$ 6,300,00) 

$(18,975,00)) 

716,000 
8,570,00) 

_ (13,COO) 
9.273,00) 

(9,702,00)) 

992,00) 

2"!'1,0CIJ 
$ (8,433,000) 

The Company's chlorine<:~ustic operations wer( discontinued ir. September 1971. the ethylmt O!l:ide 
4UJ (; ' · llit~· ~: · !"~:.!! .... : .. ·;:.:,..;. ... -~:.: :;;!::~ ... ~.!:;;. ::., ...... ~~• :::::, cu~ .:at; u:i.a~o: yn,,UU\.UUd ku.auuc::t 11\:ctc 

disposed · .f in 1972. The estimated nd loss and related costs resulting from the proposed disposal oi 
these facilitte> and a.'l unused quany, less a gain on the 1971 sale oi certain woodlands. amounted to 
$9,702,000 as shown in the above .summ:uy. The sale of the facilities in 1972 resulted in a Joc..s which 
was $20,000 greater than anticipated. Such loss is included in the 1972 Slatcmeot of CODSOlidated iutomc. 
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T~w: fuilv"·int; h ~ ~uulfl~r)· of t il(" o;.-~r ... tu:;.:_ le h ·. "'"" 1 a , bt:·.'· · t.ti tlw .:.,n.mt:mM"tl optt'-.l;utU · 

_ M __ . -- -~~~:. l :.. ' ':"~:!.~ .. ~ .l : .. M-----
j•,; . , .. : . l 'fl_·'r J·.w .,.. 

'lu l r..-.wnc:~ .. .,. tJ. __ .. ~ &;ar,. J 

:'\l"'l ~~· SIS-'t1• SIS.ZZ-' 5!4.11!1' Sl~-~ 

(o•t ui I'""·IIIC1, ,..,j.J 1~.u:1 lt?.!-'i,l 1.~-~ IJ.s;'-1 

IJi='ti)' rtbtnl exJ<n>c• . .. u:-~ !-.~-!') ! .. te! 1.86i 

Total . . . . .. .. .. . .. . 1:1.<:11• 17lk>" 15.164 IS."-'1 

UJJC:r.llin;; lo>>(a) · · - ·· · ·· · · · -· $ ~ .J.;J $.!.~ • '1;~. • lSi 
~ ~...::...= -...-·· - -----

(:1.) 11~r C•.•np:mr •"f''"' it. <lflC'~tiorb ,,., :w [,.,;. <>i r"jl''!t>~hilit~· atcountil>~ . ~r.lwn,by 
thr •":~rious lult'> u! hiUint,. arr UlG>Urrd ailcr the a"t;;."TU.l('Til of ani' tho.c II~> ol sr;cunx 
and (.,;IJOt>e lor which c:u-!: !int" ui '".l>'!t<:.•> •• ,!Ju..-l!y rc>t•>~bi' .ic' :\cwrcllllt:l' . ,b : •IJICf'~ti!l!! 
lo,;..:; •~ :-ho\\'Tl .:!.1H' *'~'"~ l..lo:'" ?he .ollit-.-ltton ,_,.: •ntcrt..-.,l cJ.Ir!ht·. ti;r '•.n1 .. ! iunctioth tl~ 
Stn"t mute th;w V"lit" hn.. :;f ~ .. ,.,,inc.». nnM:l:l~ucotb e·s.prux ~tt.l a.uc•.cllt 1!cnta. iol!.d nli:Ulnr 
w effect. 

The ;talc:nM.T.: oi t:.m""•lid.1c1l 111c·•.tll!C" ~. 1 .::-nc.J\al ~ 1 ;!~'<1 • tnJ iu: I1.; U. }f)t,a.;_ .;,,.:! 1~ i..:u l.cC1' 
rc~r:o• -d lv .)hU\\" !t<'}'<ilr~tcl) lh-. ul-tf.lUn_;; !-u>: t,l utJtt•WAlS. ~·-""""'!:""tulun! Ul l'.Jil. 

.-\ dwtce in tbc lr.dbod oi ~iDe lot ti~ tm~· b" m>.lit iucratcd iDelmc bd..- elltmlf• 

diaary itc:Db 1111<.1 art i11om:: aa fullotr. : 

lDcDcle ~ extnarcl:llary ilmb ailft -- -... . . -
Primary emliac• I=-~ - .. . ......... . - -· .. 
Fully ciilutal anrinz,. Jla' mmmon tb;.rc ...... . . . . . .. .. 

Xon: D: 

~l­
SI~~3:.AW 

.10 
Jli 

--..!!!L... --•~L~ . - w-"t! 

_ _12!!.._ 

$1.~(ll) 

.lll4 

.£15 

- -,..._,._ · .. 
'0 .... . - _...... ......... . ~ 1,. tli,IU) $ 8,218,10) $ 9,GJSJ $ 8.5Cl6.ml $6..;49,lXXI 

AmoitiDiiuu al .... ~ 1!111 
a.- ...................... . 

Otbcr a.erat ................. .. 

TC1131 .................... . 

I 

4S..G» 
2.161,UX) 

. . . .•.. . . ---,..1 
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~onE: 

Cl•an~;u. as r«Oinmmrlf<l hy th~ Com(JJny's romulting actuary. ol actuarial as~umption1 ~nd the 
n~tlK<I of •lrtrnnining l~lhH~i ro;ts, incr~a>('d mrome Wore ~xtraotdillllry items and ntt income in the: 
foiJ011·in&: oll'!'tOltllllJtt amounll: 

~ _!9L!_ -~ 
lnruuk' l>dore ut~ordi~r~· iterrs and net inromt •. $400.<XXl ~.(XX) $400,0CQ 

l'rinary urr.:ngs per .:ummon il~l( .............. .OJ .02 .OJ 

F ul!y diluted tamincs per couunon ~hare .....•... .02 .0.? .OJ 

Tlx: increase in income lor 19i2 is attril•uta!Jie w an increase in sales and profits in th~ !•hoto 
J·n~luch, Luiltlint: n~atcri~ls and indu.trialprO<!urts groups an•lthr ~liminatiun of the Ius> on OJ~!ations 
"'hich were di~ontinued tlurinf: 19il (see ~ot~ B to the Statement of Consolitbted Income). Major 
illlpr,.•cmruts in J ·I~Ao pru.Jurh "!~rations werr in loth till' ht•!u.trial phut•• and Cuti>U!IIer photo di•·i­
>iun •. ln<lu,trial phutu 1-<·nditc•l from inrrca><:<l ;..1ks Jto,cl,, lower raw matrrial price> and impru•·cd 
rruliufa"urin~: UJJ<t•tiutt>. Cott>umer photo tXJ>rrieurcd impro\·~d sa!rs ol film, \'tEw-~IASTERI prod­
ut1s ;;nd hard ~:ooth. induolin~: >lidc ami mCl\'ic prnjrrtors. Stron~; demand fur replac~rnent roofing 
t•,;cth••r "ith coutin~ed •tr~n~;th in hcm,iu:.; start. rontriLutcd tu the increas~ in huih!iilg ar•d fluor pmd­
uct ..alts. Tl~ indu,ui~l pr01lucts di1·bion lta•l inJtm"·~...J rt,ults in most operations, includin~: wund 
deadening, ror>ling granule and fdt productll. 

--~ ---·-- --- - ---- ·· "fbe i:ntrta~e in ·income before e-xtraordinary itttttS for -1971 is :ahno.t-excluii\·ely -.JUributable .to 
:111 incruse in Jialcos and profit margins in the arns oi building and floor products and photo products. 
Sala of buiJdinc ~ l1oor pro ts were aidtd by a substantial increue in housing starts and building 
producu allo benefited from atrong dtmand fur replacement roofing. Major increases in photo product 
..:U 'II'Crt in the coruumtr photo division, particularly film, VtEW-MAsn:a® products and hard 
coods. primarily mcnic and 1till ameras. Photo product sales were also favorably affected by the 
acquiiition « a:ruin photo finishing pbllts and the business and assets rebting thereto (sec ·• De~ription 
of BUiiDci6-Photo Product-R«mt Del·elopments"). The increase in administrative and general 
cxpaues rt5Uitrd from c:xptnKS of llt'A'Iy acquired operations. a pro1·ision for inetntive compensation 
in 1971 where 11011t was amcd in 19i0, increased lrg-.1! and professional fees and normal increases in 
line with tilt Ccxnpany'J man.~&anent dcl-dopment and growth. 

The reductioa in iDalmt bdore extraordinary itnns for 19i0 is attril-utable in large part to a decline 
iD ales, espedaDy in tbt areu of pboto p!'OOucts and ~ ol the Company's chemical products, caused 
~ .._ ;;-. - ~ :~ -~~ - - - :_ ~ .... _::...._: _ ... ; ........ J. ;' ...... ~~ ;.uu• yuVlu a.uoUtM.:u "cac turtilc:r auccu:U oy 
aperatir- :x'lllllems iDaJmd ill albocbciJic -· tedulology and equiJ'AIICIIt relating to the manufal;ture 
of pbotocrapbic: film aDd paper. The profits of the Company's chcminl products group were also 
affmed by (i) ditliaiJtiu eDWCitlleled in axlllfdioa with the espansioa of tilt Company's facility in 
I..iadal. New JUJrJ, fer the IIIISIIIfactare of c:hlorine and austic soda. which caused unanticipated costs 
111111 a ddii:J d fall alilial:iaa of the facility aDd ( ii) redaced parehases during 19iD by the Con:pany's 
de ClltiDmeJ' for Ama-. raaJtinr from sacb aut_. baring de\-dopcd 111 in1'CIIIory imbalance in 
sacb prodaa. (Prodaaiw of cbloriDe :md caustic soda was di5mntinued as of Sep¢embcr 1971. See 
NcR B to Statemcat of Cor.lchlatel IDcame.) In additioa, the CompaDy impleumrted a planned 
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reduction in ;~II its inventories. As a result of this inventory reduction program, some chemical and all 
photo product plants were operated at lower levels, with a conseq11ent effect upon the profitability of 
such plants. 

The reduction in net income for 1969 is attributable tc a reduced rate of sales growth, partir.ularly 
evident rluring the second half of the year, combined with higher depreciation, increased interest costs, 
higher labor costs and heavier than usual expenses throughout 1969 for new plant start-ups and new 
product introductions. 

PRlCE RANGE OF COIIIMON STOCK; DIVIDENDS 

The Company's Common Stock is listed on the New York Stock Exchange. The table below 
shows for the indicated periods the high and low sales prices of the Common Stock on the New York 
Stock Exchange. 

The closing sale price of the Common Stock on the New York Stock Exchange on March 21, 1973 
was $15}1 per share. All price information contained in the table below was obtained from the National 
Quotation Bureau, Inc. 

Sales PrittS T---- --------------- --------------------------:-·-- ·-------- ----- l!!:i!! ----· .. tow ------------------ ---·-- ----·--t----·-.. 
1 1968 .. • . . • . • • . • . . .. . .. • .. . . • . . • • • . . 33~ 1s~ } 
I 1969 ..... .. ... .. ...... .. ........ .. . 31~ 14~ I 
! 1970 .. .. . .. .. .. .. • .. .. • .. . .. • . .. . . . 16]'8 7~ - 1 

1971 l 
First Quarter .. .. .. • .. • • • .. .. .. • 15~ 12~ J 
Second Quarter .. . .... .- ~. .. ..... 15~ 12~ . 
Third Quarter ...... . . .. .. . .... . 21~ 12~ j 

1972 
Fourth Quarter .......... ; .. .. • .. 24~ 18~ J 

First Quarter ... . ......... , .. .. . . . Z1 227-l 11 
Sl:cond Quarter .............. . . ; 26~ 20~ _

11 

Third Quarter • .. .. • .. .. .. • .. .. • 25~ 20~ 
Fourth Quarter .. • . . • • • .. . .. • .. • • 23~ 1934 j 

1973 I 
First Quarter (to March 21) . . . • . . 22~ 15 \ 

The Company lias paid quarterly dividends of 10¢ per share on its Common Stock for more than the 
past five years. Future dividends on the Common Stock wiU nec<".ssarily be dependent upon future earnings, 
the financial needs and condition of tm Company and other factors. See "Description of Capital Stock'' 
for information as to certain limitations on the payment of dividends and "Description of Business­
New &anomie Policy" for information as to divid~~d resti-aints in connection with the Govemment'E 
economic stabiliDtion program. 
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------- - - ---·*·-----------··· ·· ·· -- ·-····· 

DESCJUPTI,ON OF BUSINESS 

The Company is engaged in the manufactt .re and sale of: (i) chemicals; (ii) photographic products; 
(iii) reproduction equipment, sensitized pa~rs and forms used in business systems; (iv) buildinjt 
materials; and ( v) industrial products. 

The following table sets forth for ~te periods indicated ( i) net sales and ( ii) direct operating profit 
of the lines of business of the CompatlJ. 

·:::he Company reports its operations on the basis of responsibility accounting, whereby the various lines ot business are measured dter the assignment of only those items of income and expense for which each line of business is din ~tly responsible. The Company's accounting system does not provide for the allocat:~n of interest and tther debt expense, the cost of functions that serve more than one line 
of business, and n.!~lt::;:.cou• "J<pet•se and income items. 

Year Ended December Jl, 

~ ~ 1970 ~ ~ 
(000 Omitted) - ----------- ---- - --- -- - · - -------- -- -- --- -- ------ --~------------~-- --------- ·--·-- -- ----------- --Net Sales 

Chemicals .......... 00 ... $156,295 $145,788 $142,028 $151,149 $137,049 
Photo Products .. 00 .. 00 .. 205,348 177,765 137,750 145,282 135,374 
Business Systems ...•.•.• 89,125 80,553 83,904 74,790 69,637 
Building Materials ••.•.•• 263,530 232,981 176,086 175,728 168,203 
Industrial Products •••••• 54,162 46,675 43,714 45,117 44,001 

--- ---
Total •••.•••••••••• , $768,460 $683,762 $583,482 $592,066 $554,264 

--- = = 
Direct Operating Profit by Group 

$ 24,244 Chemicals ............... $ 20,428 $ 20,872 $ 20,884 $ 20,954 
Photo Products .......... 8,882 4,544 (3,115) 6,805 13,434 
Business Systems •••.•••• 2,280 2,382 4,512 4,406 4,902 
Building Materials ••••••• 42,182 39,315 18,383 16,959 17,887 

Industrial Products .•••.. 9,822 8,526 8,326 9,173 8,410 

Total ....•...•••...• 83,594 75,639 48,990 61,587 65,587 

Operating Loss of Discontinued 
(4,343) (2,644) (976) (157) Operations ··· ············· 

Unallocated Corporate Expenses (33,245) (33,654) (30,764) (30,863) (25,631) 

Profit before Income Taxes and 
Extraordinary Items (Note) $ 50,349 $ 37,642 $ 15,582 $ 29,748 $ 39,799 

= = 
NoTE: Profit before income taxes and extraordinary items for the years 1971 to 1968 has been restated to classify sbte and loeal taxes based on income in Income Taxes to conform with the 1972 

classification. 

11 

ntCU''I n~IIDC® IFTHEABOVHAG~ ISLESSCLEARTHAN ·;~ISSTATEMENT.ITIS 
G-1 EPA0019687 



The principal products, sources of supply, m~rket position and recent developments with respect 
to the Company's fil'e product groups are as follows : 

Chemicals 

Product. 

The Company's chemical products include the following: 

Dyest11fjs and Pigments-The Company's line of dyestuffs is primarily used in the textile industry 
and also in the leather and paper industrie£. Its broad rang-. of organic pigments is used for coloring 
m&ny different products, including rubber, plastics, printing inks, natural and synthetic texu:es, paints 
and lacquers; Surface-{lclive agents-Surface-active agents (or surfactants) possess detergent, emulsify­
ing, dispersing and wetting properties and are used in the manufacture and compounding of detergents 
(primarily industrial), insecticides, pesticides, textiles, pap~r, leather, rubber, plastics and chemicals and 
in the production and refining of petroleum and mineral products; High-Press11rc Acetylene Derivatives­
The Company has developed and e.'llploys techniques for processing acetylene, a very explosive gas, under 
high pressure into a wide variety of acetylene derivatives, with uses in the manufacture of plastics, 

~----- -~---~--~-- _______ . .,_. _______ synthetic_fibers,_cosmetiss,_ electroplating .. chemicals, .. phannaceuticals,-solvents--and -adhesives ;-Specialty ------­
aiJd Textile Chemicals_:_ These include bactericides and fungicides, brighteners, leather . tanning· and 
finishing , agents, textile treating chemieals, flame retardants, antistats, ultra violet absorbers, solvents, 
carbonyl iron powders and silver salts; Industrial· Organic. Chemicals-These compounds are used in 

: 

the production of surfactan!S; dyestuffs, pharmaceuticals, ·defoliants, herbicides, growth ·regulators and 
otheT.agricultural chemicals, plastic stabi!iz'!rs, electroplating chemicals, and photosensitive and other 
chemicals; and Late~ Prodllcts-':"These prOducts include rubber and polyriter latices for rug baclcings, 
fabric' i:oatings and 'paper coatings; latex foam backing fordrapery fabrics; and latex adhesives for 

· fabric)~nation. , · · · 

The -Coinpany's'chemical products are sold I? users principally by its own sales personnel and, in 
some cases, by _independent distributors. · 

~~ MaterlGi. . 
The raw materials used in the production of the Company's chemical products are purchased from 

a large number· of o~tside sourr.es, in many cases pursuar1t to supply contracts which are, in general, 
stand<ird for-the i~dlistry; Certain of the Company's raw material requirements, including acetylene, are 
obtained from single or limited ··sources pursuant to supply contracts. The Company' considers these 
sources. to be · s!a~le. ·With respe~t to acetylene, which is supplied to the Company at two locations 
by ·sep-arate sources; were either of the sources to be discontinued the development of alternate sources 
·of supply could involve interruption of production and would probably result in substantially increased costs: ,. . . 

Maillee Porillon 
TheCompany believes that it ranks among the principal producers of dyestuffs in the United States 

although ,it fac:eS competition from many companies, some of which are substaritially larger than the 
Com~y. In addition,_ competition _from foreign sources is severe. ' 

. The cOmpany is the sole United States producer of a complete Une of high pressure acetylene deriva­
tives, although it competes with foreign manufacturers, only one of whom is an important factor in the 
domestic market. 
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In the balance of its chemical business the Company faces competition from many companies, 
certain of which are substantially larger than the Company an<:! offer a broader range of products. The 
Company believes that the great size and diversified nature of the c:hemical industry mak~ it impossible 
to give a meaningful estimate of the relative position of the Company in this field. 

Recent DBflelopmenll 
Since 1962, the Company has been manufacturing a herbicidal product called chloramben (also known 

as Amiben) for and pursuant to specifications furnished by Amchem Products Inc. ("Amchem"). In 1968, 
at Amchem's request, the Company erected a. new facility for the production of Amiben at Texas City, 
Texas. In 1970 the Company sold its Amiben manufacturing facility to Amchem and, pursuant to con­
tractual arrangements, continues to use the facility to produce the Amiben requirements of Amchem. 
Amchem owns vatents covering Amiben and is the Company's only potential customer for such product. 
Amiben faces competition from herbicides of other companies and in the event Amchem's requirements 
for Amiben should decline substantially, such decline would have an adverse effect on the Company's 
earnings. 

See Note B to Statement of ConSCJlidated Income for effect oi discontinuance of chlorine-caustic and 
-- ·-.- -~. ethylene-oxide _operations ... -· ·----·-~ 

I~ January 1973, the Company an~~~~-·i;i~!~ti~;·;;;-di;o-;;-;;;;;e-~~~~a'periQ;fc)f5everai'years··--
its dyestuff · and pigment manufacturing operations in Linden, New Jersey. This decision was caused 
by severe competition from abroad and certain other economic factors. The Company will continue to 
make certain other types of dyestuff and pigments at its Rensselaer, New York plant. It is not anticipated 
that the planned discontinuance over a period of years of its Linden dyestuff and pigment operations will 
materially affect either the Company's fi•iancial position or results of operations, or its position as a 
principal producer of dyestuffs and pigments iQ the United States. The Company is investigating the 
development of other sources for such products produced at Linden, New Jersey in order to continue 
to service the market therefor. 

Bwiding M..teriaJa 
Prodru:h · i 

The building materialS portion of the Company's business includes the manufacture of the following 
products: asphalt shingles; built-up roofing, consisting of organic and asbestos-based felts; asphalt 
roof coatings and plastic cements; organic and . asbestos dry felt produced primarily for l!se by the 
Company's roofing and flooring plants; mineral fiber roof shingles and siding; mineral fiber building 
board; mineral fiber der.orative brick; mineral fiber canal bulkhead designed and processed to prevent 
land erosion by either salt or fresh water;;; fiberglass insulation and vinyl siding (both purchased for 
resale) ; and asphalt and vinyl asbestos floor tiles, adhesives, cove bases and vinyl sheet floor coverings. 

The Company sells its products through its own salesmen to wholesalers, retailers, applicators, 
contractors and builders. Suc:h sales are limited, in the case of building materials other than floor tiles 
and sheet vinyl, to states east of the Rocky Mountains. Its products are also supplied, on a bid basis, 
to Federal and State agencies. 

Raw Materi411 
A major portion of the raw :nateiia!s used for the manufacture of building materials is purc:hased 

from a large number of outside . sources and the balance is produced by the Company, including mineral 
granules, which are used to surface asphalt roofing products. 
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Raw material ingredients for dry felt, normally in good suppiy, are ra.JS, waste paper, pulpwood 
and wood flour, purchased in the open market at prices which are subject to fluctuation. Asphalt is 
purchased from major oil refineries and independent operators, in one case pursuant to a long term 
supply contract. The Company pur.:..'w:s the fiberglass material used for its insulation products from 
one source which it considers to be a stable one. 

Markel Po111lon 
The building materials industry is highly competitive. The Company believes that it is one of the 

leading producers of asphalt roof shingles and built-up roofing, mineral fiber roof and siding shingles, 
mineral fiber flat sheets, canal bulkhead nod vinyl floor coverings. 

Ruelll Developmellll 
As a result of the settlement in May 1970 of a lawsuit commenced in 1966 against The Ruberoid 

Co., the Company entered into a license agreement with Congoleum Industries, Inc. whereby the Company 
was lic~sed to manufacture and stll foamed vinyl flooring which uses a chemical embossing process. In 
exchange for such license, the Company agreed to pay a of the net sales of such 

· CompaJ!y is required to 'pay a 'niinimuin ·. . . a year through '1983, 
which amount applied against royaltieS' payable in eadt sucli year. paid under this agreement 
for 1971 and '1972 amoiinted to approximately $1,151,000 and ' respectively. ' ' ' 

':,~ . : 1~ D~ber l9i2, ihe. eomp;~y ~mpleted , ~he ~r.structio~ of a ne-;7 plant in Mount Vernon, 
I!!diana ,for the manufacture of asphalt: roofing .shingles and built~up roofing , r.;aterials . . . The plant 
provides approximately 80,000 sqUare .feet of manufacturing space on a 36 acre site and increases 'the 
Company's production capacjty for these products by 6'fo. · · ' 

Roofing prod~cts constitut~ a major portion ,of total a2les of the building pro<iucts group, \ Housing 
starts reached a record level of approximately 2,350,000 units in 1972, a 15% increase from the prior 
record t.stablished in 1971. In January 1973, the Government announced a maratoriimi on new cii'miilit­
ments. for subsidiz_ed fe<kral housing. ·. This· action, _ together .. with other factors, _ including the availability 
oiJunds aiid interest rates;.may reduce housir.g starts in 1973, although the rate of holising starts to date 
has not been materially different from '1972 and'the. wes' of the Company's foofing products have not bem 
adversely alfCct~d . to date. . Jt,is believed that a majoritY ()f roofing products sold ' by the Company are ' 
used: in. re-roofing ·of 'existing St;ructures; ·. :Re-roofing ·sales; : in any given· year, . ore not ·affected imme-

, diately by the•incidence.of new hoiasing starts for -such year. · 
• ,;< •'C ' • • , ; ·;._;_,• ; 0 ., ;--_.,~ c I \ \ ' 

.B*eu Sj.tmiu · : 
._;p~ .. ;: .. • 

• ·• ' '- ''ihe 'bu~iiies·s. sy~~s pj>rrlori o{th~ Coinpany;s ~Pefati~s : ~nsist5 prfuJarily of the productio~ -~d . 
sat~ of'diilzo reproduction equipment and Jn!siness fonili Other products inclu~e electio.~tatic cOpying . 
machines, toner and paper, sensitized reproduction materials and micrographic fibri systems. · 

The diazo reproduction proceSs, while suitable for copying engineering and architec!Ucii -drawitlga 
liecauSe' ofits capacity to ·make larger copies/is liilftted in general ajlplicability by the need for a translucent 
master sheet'printed only on one side, iind in the case Of mY machineS i.!Sing ammonia vapor, the n~ tO 
vent· suchvapor. · ·--- · · · · · · -' · -
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The business systems products are sold in part directly by the Company's own employees and in part 
through independent dealers. The machines sold ~y the Company are serviced in part by the Company's 
own employees and in part by employees of such independent dealers, who are trained by the Company. 

Rtrw Materklll and Supp1Je1 
The raw materials and supplies used in the manufacture of these products ~re purchased from 

several sources and, although in some cases parts are built to the Company's specifications, alternate 
sources ·for such parts are available. 

Markel Poaitll1n 
The Company believes that it is one of the two leading domestic producers of diazo reproduction 

equipment and diazo papers, plastics and other diazo coated products. 

The field of business forms produced pursuant to customer specifications is dominated by another 
company. The business forms products of the Company are not sold nationwide. 

The office copier field is presently dominated by atJother company. That company's equipment 
produces copies on or<.linary paper, whereas the equipment of the Company, and substantially all other 

- -- - --- companies-with.which .it also competes, requjre_ specially_ t_t:~.!el! . ~~!· __ 

Photo Pruduc:ll 

Product. 
The photo products sold by the Company consist of the following: Consumer Plloto Products­

including color and black-and-white film (print film, slide film and movie film), still and motion picture 
cameras and projectors, slide viewers and scenic slide assortments, and ViEW-MASTEae and TALKING 
Vmw-MAsTn® stereo reels and viewers; X-ray Products-including X-r;;y film and developing chemicals 
for medical, dental and industrial use; Graphic Arts Products-including film, film bases, and chemicals 
used in photolithography, rotogravure printing, offset printing, photographic type-setting and photo­
engraving; Industrial Products-including film and paper employed in oscillograph recording, mapping 
and tracing; and Professional Photography Products-including black-and-white and color still film, color 
motion picture fihn, and photographic papers. Professional photographic applications include press and 
industria! photography and professional portraiture. 

The Company also offers consumer photo finishing services, and in this connection, in March 1971, 
acquired the thirteen photo finishing plants and the business and assets relating thereto of Cadence 
Industries Corporation, for a cash purchase price of approximately $15,200,000 and the assumption of cer· 
tain liabilities in connection with such business. Such plants, business and assets are operated by the 
Photo Service Division of the Company. 

Distribution of the Company's consumer and professional photo products is made through a field sales 
force consisting in par! of :he Company's own employees and in part of independent sales representatives 
or distributors, primarily to mass merchandisers and also to photo specialty shops. The Company's 
graphiC and X-ray photo products are sold in part to distributors, and in part, along with other industrial 
photo products, directly to users. 

Lento Photo Products, Inc., a subsidiary which is a separate marketing component of the Photo 
Products Group, distributes slide projectors manufactured by the Company and other photographic sup­
plies and equipment manufactured by others, including lenses, 8mm. home movie cameras and projectors. 
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SuppU.. 
The Company purchases from several sources the raw materials and certain components (50111e of 

which are manufactured pursuant to its specificntions), for the film, paper, slide and motion picture 
projectors and viewers manufactured by it. Silver, which is one of the more important raw materials 
used in the manufacture of film and photographic paper, is purchased on tloe open market at prices subject 
to wide fluctuation. In 1972, and to a greater degree to date in 1973, the price of silver increased sub­
stantiaUy. Because of advance purchases of silver by the Company in 1972 the rise in silver prices 
was not fully reflected in its 1972 costs. In 1973 costs for silver will more dir~tly reflect the current 
markel price of silver. The stiU and motion picture cameras sold by the Company are manufactured 
specially for the Company by companies located in Japan and Hon5 Kong. As a result of recent devalua­
tions o! the U. S. dollar, the Company has been forced to increase the prices of its still and motion picture 
cameras which increases rna; P.dversely affect demand for such cameras. See "New Economic Policy". 
The dominant company in the photographic industry produces cameras domestically. Acetate film base 
used hy the Company is manufactured by it. Other film base and raw paper used by the Company are 
purchased from domestic and foreign sources. 

Markel Podllon 
~~-~----------- -~------------ In general, the .Company.offers .a.broad.rangeof.photographic products, .which is,-however,-consider­

ably narrower than tbat offered by the dominant company in the field. In the photographic market in the 
United States; the same large company is generally predominant and the Company has only a small share 
of this market. ~n addition, there is competition from foreign 5(\Urtes. 

The Company believes it is the leading producer of stereo viewers and reels. 

\ Recent ~~,_.,. 
·' · The COmpariy's film; under an agreement which has ken elttended to 1976, has been named the 

-official)ilni of Disneyland and Walt Disney World where the Company has established Photo Exhibit 
Centm_ :ind where the Co!"pany's phoio prOducts are sold through more than So retail photo outlets. 
Similar arrangements have -been ·made at certain other . amusement centers, including Sea. World and 
Jungle Habitat. · - ' · · ·· · 

_- .· ')ii additl!J~ as dCscrlbed above, in March 1971, the Company purchased the consumer photo finishing 
busiiiw'' and Wets reliting 'thereto of aidence Industries Corporation. _ 

.. '~te iri 1972, the Company introduced Pocket-sized instant loading ciuneras manufactu~ed specifically 
for tJie ComPa.ny: · Tbe c:On5iuiier acceptilnce of such earner as has been satisfactory to date. Th~ Company 
-llaS also irttroduced Print filrii for use in Slich cameras which Can be developed with the same chemical~ 
eurTe!t~.Y :lliied t~ devCl?P the prynt film employed !n standard size instant loading ~ of the Com­
pany and the ' dominant company in the photographic field. 

~r,ly in 1972 the dominant company introduced pocket~sized instlnt loading cnmeras using a new 
print' fii\JI requmng different developing chemicals and has indi.:ated tbat such new film wiU replace, 
over a penOd of time; ~ng print film offered for .standard size instant loading cameras. Tlie proposed 
iritroouction of such:·neW film for standard size ;nstant loading cameras, and the conversion by photo 
finiShers to the diff~ent cbeniii:als involved in d~veloping such film, may have the effect of reducing 
the number of photo finishers 'l"ho Will retain the capabi'lity of developing the Company's print film 

; and 'may thereby. s:_ecluee the demand ior such film. Regardless of this development, the Company's 
' · 'photo finishing plinis"'>ill retain the capacity to develop the Company's film. The Company is engaged 

in ;a ·researi:h and development program to pioduce print film which can · be developed by the sa~~~e 
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! 
chemicals used to develop the new print film introduced by the dominant company. There can be no 
assurance that the Company will b~ successful in this program. 

It was recently reported that the dominant company in the industry reduced the price of its most 
popular siz~s of amateur color print film 11% to 18% and reduced the price of its color print paper by 
approximately 9%. 
!!ldustrial Products 

Pr,ldUdl 
The Company's industrial products include asbestos fibers, unsaturated felts, automotive sound 

dea~ening and insulation felts and boards, asbestos papers, mineral granules and inert fillers, pressed 
wt10l felts, synthetic fiber felts, papermakers felts, filter devkes and custom designed industrial products. 
Th~ Company's industrial products are sold to users in part by its own salesmen ;nd in part hy 
independent distributors. 

Raul Malerlah cmd Suppliu 
Basic raw materials and supplies used in the manufacture of the Company's indu~trial products are 

all normally in good supply although prices are subject to fluctuation. 

Market Politlon 
-- ---- -- Th;;;;-~;k;- £~r-i~d-ustrialj}rO<fuct5--is- iiigblyc oiiipetitive.--- The -company -lielieves -that · the ·great 

size and diversified nature of the industrial products industry make it impossible to give a meaningful 
estim&tct of the relative position of the Company in this field. 

lnlenlatlonal Operadona 
The Company's international operations, which are consolidated in the net sales and income for the 

-Company's live Jines of business contained herein, include foreign distribution of the products manu­
factured by the Company in the United States and abroad (principally its business systems products), 
and by other suppliers. These operations are conducted primarily in Western Europe. For 1972, the 
Company's international operations, including export sales from domestic operations, accounted for 
approximately 13% of its net sales. 

The Company's investments in foreign operations are subject to the United States Government's 
Foreign Direct Investment Regulations. These regulations cause the Company, and other companies 
with sizeable foreign operatbns, to seek alternate means of financing international growth through tlte. 
use of funds gener.tted from foreign sources. To date, foreign government currency regulations have had 
no material effect on the Company's operations. 

Backlog 
The Company does not consider backlog to be a material factor in any of its five lines of business. 

Research 1111d Development 
In 1972, the Company spent approximately $14,113,000 for research and development in connection 

with the discovery and development of new products and processes, the improvement and refinement of 
existing products and processes, and the development of new uses for existing products. At December 31, 
197<, 290 professional employees were engaged in Company sponsored research and development. The 
Company does not classify such employees on the basis 'of the types of research and development under­
taken. 

During 1972 the Company relocated several research and development functions to Wayne, New 
Jersey. See "Facilities" for further details concerning the Wayne site. 
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Employ-
At December 31, 1972 the Company employ:':d Z2,8Z7 people. At such date, approximately 9,131 

employees in the United States and Canada were represented by unions under contracts which arc 
effective, ir. most cases, for one or two year periods. Employee relations at all the Company's plaltts have 
been ~:enerally satisfactory. However, in 1972 the Company experienced a 56 day strike at its Whitehall, 
Pennsylvania sheet vinyl plant following contract termination, in 1971 it experienced a 96 day work stop­
page at its Rensselaer, New York chemical plant arising out of contract renew:tl negotiations, and, in 
1970, it experienctd two extended work ~toppages: a 77~y strike at the Mobile, Alabama building 
products plant and a 54-day shutdown in the ':'ampa, Florida building products plant. The Company 
has in effect various benefit plans which form a comprehensive employee security program. These 
include the Company's Retirement Plan and group insurance arrangements covering life, accident, 
hospital, surgical and medical imurance. The Company and, in most cases, the employees contribl!te 
to the costs of the insurance arrangements. See Notes I and 9 of Notes to the Consolidated Financial 
Statements and "Management-Remuneration" for further details concerning the Rctiremeo~~ Plan. 

Pateatl 
The Company owns approximately I ,700 unexpired United States patents, approximately 2,900 

--------foreign-patents ·and· numerous-trademarks and ·copyrights,-and·is·!icwed under-nuy-others;-no one·of----- ·- ----~--------. 

·. which, nor group of wbich~' is deemtd to be' signifiau~t and material to the conduct of the Company's 
bUsiness u a whole' other than il-.e patents covered by the licenses from Congoleum Industries, Inc., and 1 
Allichem described under "BuildiPg Materials-Recent DevelopmeDtS" and "Chtmicals--Recent Develop- 1 
menis", respeictiv~Jy, and a group of patents rl!lating to photographic products covered by licenses from i 
the ~t company in the photo producta field. 1 

Nelv EcOa~nilc Polley 

·U~d~ the. authority of the Economic Stabi~on Act of lWO, effective 'August _15, 1971, prices, 
salaries and wages were frozen at their then· existing levels for a period of 90 days endiPg November 
13, 1971'; at which time limited increases in prices, salaries and wages were\pennitted to the extent 
they met the specific guidelines set forth under the ·Regulations issued . by · the Price Conunission and 
the Pay Board established under "Phase II"·. of the President's new economic policy. The Company 
tiled with the Cost of living Council (formerly the Priee Commission) a request for an increase in its 
. "l!ase period profit margin" tinder Phase II of the Government's economic stabilization program and 
received notification on March 5; 1973 of partial relief witb respect to the methoci; ~~ detennining its base 
period profit niargin. Although the Company intends to seek furtbtr relief with '1'espect to its request, 
cOmpliance with the Council's Jetennination will not have a material elfcct on the Company's results of 
operationS in 1973.- · 

On January 11, 1973, "Phase III" of the President's economic policy went into effect Under 
Phase III standards have been adopted wt.ich are intended to be applied voluntarily and on a self. 
aclaiiDistered basis. The siandard for price adjustments provides that increases of prices above authorized 
levels should · not exceed increases of costs. Even where costs have . increased, . prices shoUld not be 
increased if the profit margin would exceed the base period profit margin. Alternatively, prices may be 
increased to reSect increased oosts without regard to the profit l)lal'gin test if the weighted average price 
i~ do .not exceed 1 .5~ over prices autboiized or lawfully in elfect on January 10, 1973. Prior 
limitations on wzges and salaries. were coatinued in modifit.d form. It is not anticipated that Phase III 
will have a material adverse effect on the Company's fin;ncat position or results of operations. 
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The Committee"" Interest and Dividends provided in guiddines issued on November 29, 1972 that 
cash dividends paid on common stork in 1973 should not exceed by more than 47o the aggregate payment 
per share penuitted under the guidelines in 1972. A guideline adjustment provides that a company mal· 
declare ca~ dividends on common stock at such rates that the aggregate dividends paid ir. 1973 will not 
exceed 25% of the 1972 net income (after taxes and dividends on preferred stock). 

In December 1971 and again in February 19i'J, the U. S. dollar was devalued in relation to gold and to 
certain other foreign c••:renr.ies. The Compwy belie\'es that the cumulative net effect of such devaluations 
has been favorable to its business. 

EnYironmental Control 

l:ly reru.on of th~ nature of many of the Company's operations, environmental standards promul­
gated by various regulatory bodies, many of which regulatory bo<lles have been recently established by 
state or 10C31 laws or regulations, are having or will have a substantial impact upon the Company. In 
some cases, the Company has e>btained variances which are conditioned upon compliance at some future 
date and in other cases, it is seeking to work out similar arrangements. In addition, Federal statutes deal­
ing \\ith the protection of the environment, including the Federal Water Pollution Control Act and the 
Federal Refuse Act which regulate discharges into nal·igable waters, and The National Air Q11ality 

..... Stiiildards).ctwliith rqjulaies-air quality and the emis5ion of pollutants, hal·e affected and wiU increasingly 
affect the Company. The Company is undcrtakin~ additional anti-pollution activities which will 
undoubtedly be increased in response both to the Company's continuing ~orts to deal with environ­
mental problems and to increased Federal, slate anJ local regulation in this area. 

In addition, the Federal Ocxupational Safety and Health Administration has promul~r.~ted numerous 
regu!atioru: dealing with various aspects of the Company's operations, including regulations relating to 
permissible levels of asbestos dust in ylants. The Company has adopted programs to comply with these 
regulations, including a program to monitor all plants using asbestos preparatory to taking such action 
as may be required to comply with these regulations. 

While the exact nature of the envirorunental control problents which the Company will encounter in 
the future cannot be predicted, substantial additicnal capital expenditurC8, the amount· of which eannot be 
estimated at this time, as well as inoeased operating expenses, will be occasioned by the Company's con­
tiauing effort to deal with environmental problems arising from its activities and to comply with the 
statutes and regulations referred to above. Pollution contre>l requirentents resulted in capital expenditures 
of approximately $5,800,000 in 1972 and $5,000,000 in 1971. The Company expects to invest an addi­
tional amount of approximately $3(),000,000 in pollution abatement facilities by the end of 1975, although 
no assurance can be given that this amount will not be larger in view of the foregoing factors. 

On August 30, 1971 the Company entered into an agreement with Rensselaer County Sewer District 
No. I for the construction, operation and maintenance of faci!iti~.s to intercept and treat the industrial 
wastes discharged from the Company's Rensselaer manufacturing plant. Assuming State funding is avail­
able for 12% of the project costs the Company's obligation for the first year of operation, which is antici­
pated to commence in late 1975, is presently estimated at $260,000. Of this sum approximately $100,000 is 
estimated to be attributable to debt service and the balance to operating and maintenance costs. It is 
anticipated that operating and maintenance costs will increase io the future. It is expected that the debt 
service obligation will continue for approximately 27 years after commencement. The Company will be 
obligated to pay a portion of the operating and maintenance costs througb June 30, 1990, even though 
it may ct:LSe to use the facility prior to such time. 
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MANAGEMENT 
The directors and executive officers of the Company are as follows: 

Jesse Wemer(l) .... . ...... .. . 
Philip B. Dalton .............. .. 
T. Roland Berner(!) ..... .. .. . 

Director; Chairman of the Board and President 
Director; Executive Vice President 
Director ; Chairman of the Board and President, 

Curtiss-Wright Corporation 
Rainer E. Gut(!) . . . . . . . . . . . . . . Direr.tor; Deputy General Manager, Swiss Credit Bank 
Bailey K. Howard ( 1) . . . • . . . . • . Director ; Chairman of the Executive Committee, 

Field Enterprises, Inc. 
Wm. Peyton Marin(l) .. .. .. .. • Director; Attorney 
James J. O'Leary . . . . . . . . . . . . • • Director; Vice Chairman of the Board, United States 

Trust Company of New York 
Victor E. Rockhill , . . . . • . . . . . . • Director; Executive Vice President, The Chase Manhattan 

· .. ----- ·-·-- ............... T .... ------ - -- ·------.. - _________________________ .. ______ Bank,.N.A. _________ , _______________ --- ................. . 
'I Dooald L. Sanders .. • .. .. .. .. .. Director; CoJISUitant 

_. 

: Howard S. Turner • • • • • • • • • • • • • Director; Chairman and Chief Executive Officer, 
Turner Con:;truction Com~y · 

l John E. Zimmerman . • . • . . . . . • . . Director; Executive Vice President 
Juliette M. Moran . • .. • .. • .. .. • Senior Vice President 
James M. Coney... . ........... Group Vice President (Business Systems Group) 
Joseph G. Hal! ••• ••••.••• , , , • • • Group Vice President (Building and Industrial 

Products Groups) 
Howard L. Minckler . . • . • . . . . • • Group Vice President (Chemical Products G. ~up) 
James T. Sherwin • .. • ... ... .. .. Group Vice President (Photo Products Group) 
Raymond Addeo • . . • . • . . • • . . . . • Vice President (Consumer Photo) 
John J. Butler . . • . . . . . . . . . • . • • • Vice President (Building Products) 
J. Stokes Cement , • • • • • • • • • . . . • Vice President 
Thomas A. Dent • • • • . • . • • • • • • • • Vice President (Technical Services) 
Stanley B. Feuer . • . • . • • . • • . . • • Vice President, General Counsel and Secretary 
R. Power Fraser • • . . • • • . . . . • . • . Vice President (Floor Products Division) 
A. Robert Garofalo • . . • • . . • . • • • Vice President (Public Relations) 
Jack F. Gow ..• •• , • . . . . . . . • . • • Vice President (Personnel Relations) 
Kenneth H. Houtz .. .. .. ... .. • Vice President (Industrial Photo) 
Simon W. KP.ntor • • • • . • • • • • • • . • Vice President (Research and Development) 
N. Paul Klaas . . • . . . . . . . . . • . . • Vice President (Commercial Development) 
W. Ricllard Mar germ . . . . . . • . . • Vice President and Controller 
James C. Murphy . , •• , , . , . . • . • Vice President (Distribution) 
Jay R. Olson ..•• . •• ••.. , , . , . • • Vice. President and Treasurer 
Alfred P. Rirnlinger •.... .•• .• , Vice Pr~.sident (International Services) 
Jack Scbeckowitz • , . , . • . . • • • • • • Vice President (Adve:'tisiog and Promotion) 
Raymond J. Wilcox .. • .. .. .. .. • Vice President (Office Systems) 

(1) Member of the Executive Committet of the Board of Directors. 

Jesse Werner, Philip B. Dalton, Juliette M. Moran, James M. Cloney, Joseph G. Hall, J~ T. 
Sherwin, R::.yrnond Addeo, John J. Butler, J. Stokes Cement, Thomas A. l.ieJ,t, R. Power Fraser, 
Jack F. Gow, James C. Murphy, Alfred P. Rirnlinger, Jack Scbeckowitz and Raymond J. Wilcox have 
bta employed by the Company for at least five years. · 

DISCLOSURE 
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W. Richard Margerm joined the Company i::t 1970, prior to which he was Senior Manager of the 
New York Management Services Group of Price Waterhouse & Co. From 1969 to 1970, when he joined 
the Company, Jay R. Olson was Vice President and Treasurer of Diversa-Graphics. Inc. and from 1963 
to 1959 he was Assistant Trrasurer of Continental Can Company. From 1967 until he joined the Company 
in 1971 Stanley B. Feuer was Vice President and General Counsel of Studebaker-Worthington, Inc. 
From 1968 to 1969 when he joined the Company, A. Robert Garofalo was employed by Heublein, Inc. 
as Manager of Corporate Communications and prior thereto he was employed by Lederle Laboratories, a 
division of American Cyanamid Company as Assistant Manager-Public Relat;ons. Kenneth H. 
Houtz was Vice President of American Hoechst Corp., Azoplate Division, from 1967 until 1971 when he 
joined the Company. N. Paul Klaas was Executive Vice President of Wyomissing Corp. for more than 
five years prior to 1971 when he joined the Company. Howard L. Minckler was employed by Monsanto 
Company in various managerial capacities for more than five years prior to !972, when he joined the 
Company. From 1968 until he joined the Company in 1972, John E. Zimmerman was Vice President­
Finance and Administration of Air Products and Chemicals, Inc., and vior thereto he was Vice 

·President-Finance and- Secretary_ of King,Seeley_'fhenn_os Co. Prior to joining the Company in 
1972, Simon W. Kantor was employed in various ma.{ageri~l -capaCliles. -by -Geiie-ra!Eitidric Company: · 

As of March 5, 1973, all officers and directors of the Company, as a ftOUp, owned 214,654 shares of 
Common Stock representing 1.57% of such shares then outstanding and 9,570 shares of the $1.20 Con· 
vertible Preferred StiJCk, representing 0.31% of such shares then outstanding. 

Remnneration 

The following table sets forth the total direct remuneration earned during the year 1972 by each 
director, and each of the three highest paid officers, whose total direct remuneration exceeded $30,000, 
and by all directors and officers as a group. Capacities R<muneratioo 

in Which Exclusive o! 
Rem!IDtl'ation Inc:::ntive 

_!!~- Was Received Compensation 

Jesse Werner Chairman of the Board 
and President 

Philip B. Dalton .. .. .. .. • .. .. • .. . .. .. • • • • .. .. • Executive Vice President 

John E. Zimmerman (b) • • . • • • • • • • • • • • • • • • • • • . • Executive Vice President 

Edward J. Williams(c) • ... • • • ................. Executive Vice President 

Joseph G. Hall . • .... .. .. .. .. .... • .. .. .. .. • .. • Group Vice President 

All Officers and Directors as a group ( 49 persons 
including the above) ..... . ................. .. 

$200,000 (a) 

100,000 

41,667 

31,859 

65,000 

1,684,179( d) 

(a) Dr. Werner has an employment contract dated June 21, 1972 which :;<ovides for compensation 
at the rate of $200,000 per year fo1· a term of five years commencing July !, 1972. Under prior contratts, 
Dr. Werner has accrued $135,000 of deferred compensation for employment from July I, 1962 to June 30, 
1965, $65,000 of deferred compensation for the year ended July 1, 1966 and $70,000 of deferred compensa-
tion for the year ended July 1, 1967. AU deferred compensation owing to Dr. Werner became payable at •· • .i 
the rate of $30,000 per year cornmacing January 2, 1973. 
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(b) Mr. Zimmennan was elected an Executive Vice rr~sident of the Company on August 1, 1972 
and elected a Director on September 20, 1972. 

(c) Mr. Williams resigned as Exe~.ntive Vice President of the Company on April25, 1972 and as 2 

Director on August 21, 1972. Mr. Williams received $2,li9.50 in fees paid to him in his capacities as a 
member of the Board of Directors and as a member of the Retirement Board for the period during which 
he was not a salaried officer or employee of the Company. 

(d) Victor E. Rockhill became a director of the Company on April25, 1972. The Chase Manhattan 
Bank, N.A., of which Mr. RockhiU is Executive Vice President, is Trustee or Agent for Various Accounts 
(as defined therein) under Loan Agreement dated as of June I, 1969 pursuant to which $50,000,000 of 
5% Convertible Subordinated Notes, due April 1, 1994 were issued by the Company. Such Bank is, in 
addition, (i) one of nine hanks which are lenders to the Company under Credit Agreement dated 
October9,1967 and (ii) one of three banks which are lenders to the Company pursuant to Loan Agreement 
.!J!l~~-}~!)'_5,)2§5_w1th_.1'h~_ R,u~erQid_ Co. , _assu!l1ed by_the .. Company_by_letter .. dated_May_S, .. l96Z •.. _The~---·· 
largest aggregate indcbtedn.ss ·owing to .such Bank at any one time during the fiscal year 1972 pursuant 
to the above agreements and certain short-term borrowings was $12,916,000 and the total amount of 
interest paid to such Bank during such year was $402,588. 

Exern~ve Incenliv~ CompensiJiion . . T1ie Ccimi,lany has an Eucutive Incentive Cclnpeosation Plan 
which Was last approved by the stOckholders in May 1967. The Pl:in provides· tl>at, in its discretion, the 
BOard of Directors may credit to an incentive compensation fund an amount up to six percent of the excess 
of the pMnp11lly's adjusted income over siX percent of an amount equal to the value of shareholders' equity 
at the' beginning of the year for. which the computation is made. Adjusted income is defined as income 
befor~ extraordimry items plus foreign, Federal, state and municipal income tax.s and a charge equivalent 
to· investment tax credit plus the amount pf executive incentive compensation charged to cost and expenses 
during ~ calendar year. An awafd un-Jer the _Plan may be payable in cash or the Company's Common 
Stock or bOih, either promptly after it is ~de or over any period of ti:ne, all a5 determined by a committee 
of the BOard.- Common Stock awarded may be 5ubject to r.strictions as to dispcsition. -To the extent an 
award shall not have been actually paid, it may be forfeited if !be employee's service with the Company 
termiJ!lltes for a reason other than death, disability or retirement, For the year ended Decemlier 31, 1972, 
$1,624,024 wes charged to income for awards tO be made in 1973. On February 21, 1973 awards were 
made for the year 1972 a5 follows: Dr. Werner, $140,000; Mr; Dalton, $65,000; Mr"Hall, $26,500; all 
directorS an4'officers a,s a group, $582,000. 

Reliremetitlncome. The Company's Salaried Employees Retirenaent Plan provide!; retirement income 
for salaried employees based upon employee contributions, compensation and credited _ service as defined in 

' the Plan; Annual, retirement income commencing at age 65 to which a participant in the Plan is entitled 
amounts to the sum of the following (a) ~oil% of-the first $4.200 of the annual rate of the participant's 
compeosatioil. in effect December 31, 1956, plu.; 1~% of the excess of such i:ompensation over $4,200 
multiplied by the number of years of past service as defined in the Plan; (b) for service between August 
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t 
1, 1957 and Dteember 31, 1967, 1% of the first $4,200 of each year's compensation plus 2% of the 
excess of such compensation over $4,200; (c) for service between January I, 1968 and Dec'!lllber 31, 1972, 
1.4% of the first $6,600 of each year's cumpensation plus 2% of the excess of such compensation over 
$6,600; (d) for service after January I, 1973, 1.2% of the first $12,000 of each year's compensation plus 
2% of the excess of such compensation ewer $12,000; and (e) 57o of the accrued pension benefits as of 
Dteember 31, 1970. Annual amounts of retirement income commencing at age sixty-five, based upon 
average annual compensation during the entire period of service and assuming such service commences 
after January I, 1973, and assuming the employee contributes to the Plan 3?o of his annual compensation 
over $12,000 are illustrated in the following table: 

Average Annual 
Compensation 

$ 10,000 ...... . ...... . ....... .. ... . 

l!&timated Annual P.etiranent Income 
Bued Upon Yearo of Service 

IOYears 20Years JOYears 

$ 1,200 $ 2,400 $ 3,600 

.. 20,00(L ......... •.• .. •.• '' ·"·'· ' ·· ·~·~·-' ··-·---. A01Q __ 6,080 9,120 
-------·----- - ---

30,000 .. • .. .. .. .. .. .. • .. .. .. .. .. • 5,040 10,680 15,120 

50,000 .. .. .. .. .. .. .. .. • .. .. .. .. .. 9,040 18,080 27,120 

100,000 . • .. .. . .. . .. . .. • • . . .. .. . .. • 19,040 38,080 57,120 

No officer of the Company has had such average annual compensation during the term of his service 
with the Company in excess of $100,000. 

Stock OptioM" In June 1965 the stockholders approved a Stock Option Plan which authorized the 
granting of options to purchase a maximum of 580,000 shares of the Company's Common Stock to key 
employees of the Company. The option price at which shares may be purchased may not be less than the 
fair lll2l'ket value of the shares on the date the option is granted and must be paid in full at the time 
of exercise of the option. Options granted under the Plan must expire no later than five years from the 
date of grant and are intended to be "qualffied stock options" under Section 422 of the Internal Revenue 
Code as amended. 

The follow;ng table sets forth information as of March 5, 1973 with respect to outstanding options 
which have been granted by the Company under the Stock Option Plan: 

No. of Shares ~ira lion Exercise 
Under Number of Date of Price Per 
Option Optionees Options ~ 

31,250 ················ ··· 46 Sept 3, 1973 $25.375 

21,850 ············ ··· ···· 37 Nov. 4, 1974 17.313 

9,300 ················· ·· 17 Sept 1, 1975 10.1875 

2,000 ............ ... ..... 1 Sept. 14, 1975 11.00 

62,750 ··················· 65 June 20, 1977 20.875 

10,000 ··················· Aug. 15, 1977 23.375 
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The ~ODS outstanding as of March 5, 1973 under the Stock Option Plan, with resp«t to each 
director, and each of the three highest paid officers as of such date whose aggregate direct remuneration 
in 1972 was over $30,000 (two of whom had no options outstanding as of such date), and all directors 
and offiws of the Company as a group, are as follows: 

Name of lndiridual 
or Identit;y of Group 

Joseph G. Hall ......... .. 

John E. Zimmerman ..•••• 
All officers and directors as 

a group .............. . 

Ntllllb.!rof 
Shares UDder 

Option 

1,1XX> 
4,1XX> 

10,00> 

3,00> 
6,00> 
2,500 
2,1XX> 

39,500 
W,IXXl 

Exerci!e 
Price Per 
~ 
$17.313 
20.875 
23.375 

25.375 
17.313 
10.1875 
11.()() 
20.875 
23.375 

Expiration 
Date of 
~ 

November 4, 1974 
June 20, 1977 
August 15, 1977 

September 3, 1973 
November 4, !974 
September I, 1975 
September 14, 1975 
June 20, 1977 
August IS, 1977 

The dosing sale price of the Common Stock on the New York Stock Exchange on March 21, 
1973 was $15~ per share. 

Stock P111d11JSe Pkm 
i See "Description of Stock Purchase Plar..". 

--···,-c-:-~-·----i_~. -· --~-------- -------··-·---,--DESCRIPTION - OF- CAPITAL ·STOCK.~~-- ···---,-~ - ---- -,,_, - -- - --·---- ····---· - ; ·-·-· - -~--·-·· 
The au!horized capital stock of d;e Company consists of 25,000,000 sha~ of Common Stock, par 

Wtue $UKl per: share, 'and 5,000,000 shares <if Preferred Stock, par value $1.00 per share. On March 
5;· l973,' 13,762,827.5 ·shares of the • Company's Coinmon Stock were ·issued (including 84,809 shares 
lidd in' treasury) and ·3,104,108 shares ' of the Company's Preferred Stock; designated as its $1.2Xl 
Convertible Preferred Stock (the •'C(;nvertible Preferred"); were outstanding. . . 

. ,-\ '< ·'.I 1 ; ' ~ . . ' • ~ ' · ; ~ \-· · · , -. _., . . 1 

cOmmon stoc~t · .. .. . . . · 
'All ~~ding 5l!lit:es of OmUnon S~ock ~·equally as to voting rights, dividend~ and upon liquida­

.\ _tion aDd ateJullY paid aitd n~le~ ·:-rJte. Common Stock is ._not entitled t~ any preemptivc _rigbta 
and is not subject to red~ption.: -·Except as ,set forth under ... Convertible Preferred-Voting Rights", 
Commou and ConVertible Preferred vote.:Ogether as one class. . 
. Based upon the cOmpanY's stock ~rds and upon information· furnished to the COmpany, no person 

OW1I8 of reoor_d,' oris' knowil by the ~pany to own beneficially, more than 10~ of the Company's 
Conis'im Stoi:k .: ; . .. . . . . ' . , . ' . . ' 

The Comi:ianYhaS undertaken a pr'cigriun to purchase up to 150,000 shares of its Common Stock 
which willbe held· as treasury shares aitd will be available for reissuance .in connection witli the exercise 
of employee stock .Options arid .for sale to employees under the Stock Purchase. Plan: .. · 

· The paym~- by the Company of !fividends;\other than dividends payable in the Company's capital 
stoclc, is subject to:restrictions in:lposed •by certain instruments relating to the Company's long-term . 
debt., . Under the;most r¢rlctive : of these provisions approximately_ $205,000,000 of .the _Company's 
OODSOlidated retafu,ed earnings at December 31, 1972wasnot'available for dividends. The payment . of 
dividends by tlu(COmpany Cxi itS ' Comnion Stock will also . be subject to prior payment of cumula­

tive dividelids Of $120 per share per annum on the Coilvertible Preferred. Otherwise the Company may 
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pay divldendJ on its Common Stock out of funds legally available, See "Description of Busines&-New 
Economic Policy" for information as to dividend restraints in connection with the Government's economic 
stabilization prDgram. 

$1.20 Convertible Preferred Stock 

Dl~lderul and Liquidation Rlghll 
Tne holders of the Conv•!rtible Preferred are tntitled to receive, prior to the payment of dividends on 

Common Stock, cumulative cash dividends at the rate of $1.20 per share per annum. Upon any voluntary 
or involuntary liquidation, dissolution or winding up, before any distribution may be rnade to the Common 
stoci<ho1ders, the holders of the Convertible Preferred shall be entitled to receive $27.50 P.,"T share plus an 
lllllount equal to all accrued and unpaid dividends. 

J' otlng Rlghll 
Each balder of the Convertible Preferred is entitled to on-. vote for each share held. Except as set 

forth below, the Convertible Preferred and Common Stock vote together as one class. 
_, ··-- ------"·--If-diVidendS' are· in arrears ·on·thc Convertible-PTefcrred in.an aggregate amount at_l~!~aa! _to six 

quarterly dividends, the holders of the Convertible PTeferred voting as a class will be entitled to clect two 
directors until all arrears in dividends have been paid and dividends for the current quarterly period have 
been declared or paid. 

The consent of the holders of at least two-thirds of the Convertible Preferred is ntcessary to 
authorize, or increase the authorized amount of, any class of stock of the Company ranking prior to the 
Convertible Preferred as to dividends or assets or to change any of the provisions of the Company's 
Certificate of Incorporation so as to affect materially any of the powers, preferences and rights of the 
Convertible Preferred. The consent of the holders of at least the majority of the Convertible Preferred 
is necessary to increase the authorized number of shares of Preferred Stock or authorize, or increase 
the authorized number of, shares of stock of equal rank as to dividends or upon liquidation rights. 

Redemption Pr~irio11.1 
The Convertible Preferred was callable for redemption ~nand after June 1, 1972, in whole or in part, 

at the option of the Company on 30 days' notice, at $30.00 per share through May 31, 1973, $29.50 per 
share thereafter through May 31, 1974, $29.00 p<.'l' share thereafter through May 31, 1975, $28.50 per share 
thereafter through May 31, 1976, $28.00 per share thereafter through May 31, 1977 and $27.50 per share 
thereafter, plus, in each case, an amount equal to accrued and unpaid rlivldends to the rroemption date. 

Con~~er~lon Riglal. 
Each llhare of Convertible Preferred is convertiblr. into the Company's Common Stock at the rate 

of 1.25 shares of Common Stock for each share of Convertible Preferred. The conversion rate is 
subject to adjustment from time to time upon the occurrence of specified events in order to prevent 
dilution of the appropriate nwnber of Common shares to be received upon conversion. No fractional 
shares will be issued upon conversion, but any fractions will be adjusted in cash on the basis of market 
value. No adjustments will be made upon conversion in respect of any accrued but unpaid dividends. 

General 
The Convertible Preferred is not liable for further r.alls or subject to assessment. It has no pre­

emptive or other subscription rights. 
Redeemed or converted shares of Convertible Preferred will have the star..ts of authorized and 

uniasued shares of Preferred Stock. 

QISCLOSURE 
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DESCRIPTION OF STOCK PURCHASE PLAN 
[n April 1969 the stockholders of the Company approved the Stock Purchase Plan, under which 

an aggregate of 650,000 shares of the Company's Common Stock was reserved lor sale to designated 
employees under sixty years of age. The Stock Purchase Plan authorizes the sale of sh.ues subject to 
prucribed restrictions as to disposition ("Restricted Shares") and without such restrictions ("Unrestricted 
Shares"). Restricted Shares may not be sold, assigned, transferred, pledged, hrpothecated or otherwise 
disposed of, except as provided in the Stock Purchase Pian, for a puiod of five years from the date 
of purchase or such further period or periods as may be provided by the Committee of the Board which 
administers the Plan. If an employee's employment terminates for any reason, other than retirement 
subsequent to the fifth anniversary of the date of purchase or death subsequent to the completion of five 
years of tentinuous employment, the Company, or the subsidiary from which the employee purchased 
Restricted Shares, has the right to repurchase such ~hares which still remain subject to restriction at the 
price which the employee paid for them. Any shares so repurchased may be resold by the Con 'Y· 
Under the terms of the Plan as originally adopted the price of Unrestricted Shares had to be at least 
80%, and the price of Restricted Shares had to be at least 20?'o, of the closing price of the Company's 

1 .,.--~----····-----------~ + -------- Comrn1on-S',toc:k on-the -New-York-- Stock--Exchange-on-the clast-trading-date · on · which ·such-stock· was -­
traded preceding the date on which an employee was designated as one to whom shares might be offered 
for !ale. Pursuant to a judgment of the U. S. District Court for the Southern District of New York 
in two sharehoider derivative actions which became final on Feb!'uary 5, 1973 described under "Description 
of Business-Litigation", the Company was authorized to cOnsummate a settlement approved by 
the Court which inciuded, omong other things, the adoption by the Board of Directors of the Com­
panJH>f a resolution amending the Plan to provide that future sales of Restricted Shares . under 
the Plan shall be at a price of not less than 50% r.f the closing price of the Company's Common 

' Stock on the New York Stock Exchange on the last trading date on which such , stock was traded 
preceding the date on which an employee is designated as one to whom shares may be offered for sak 
The purchase of shares under the Stock Purchase Plan obligates an employee to remain in the employ 
of the Company or its subsidiaries for not less than two years in thP. case of . employees who purchase 
Unrestricted Sr~esand for not less than three years in the case of employees who purchase Restricted 
slia.es. · · 

Pur5uant to the Plan, prior to 1972 the Company sold Restricted Shares to a number of employees, 
including Messrs. Werner (62,000 shares), Dalton (25,000 shares) and Hall (5,000 s.'tlres) and all 
officers and : directors as a group ( 146,000 shares). Of the shares presently outstanding, the Company 
received, at the tune of purchase; a minimum of twenty-live Per cent of the purchase price in cash and the 
balance in six-year promissory notes bearing interest at the rate of six per cent per annum, certain of 
which require partial prepayments of principal. The promissory notes are secured by pledges of all of 
the shares purchased. The purchase price for shares of such stock was $5~. which was at least 20% 
of the closing price of the Company's Common Stock on the New York £toc:k Exchange on the last 
trading date on which such stock .was traded precerung the date on which such employee was designated 
as one to whom such shares would be offered for sale. Except for the notes !If Mesm. Werner and 
Dalton and Miss Moran,' which . were prP.paid in full in May and June of 1971 and th•: note of a d=d 
former employee which has been paioi in full, the notes referr-.d to herein are out!.tanding except \vith 
respect to the required prepayments made thereon. ' 

As of . March 5, 1973, 35 employees, including officers and directors, held an agg;egate of 183,000 
restricted shares of Common Stock (and as to 4,000 additional shares of stoc:k held by' -t'i'o deceased 
former employees, the restrictions have been removed_ as to 2,000 shares and will be removed ;as to the 
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balance, upon receipt of the amount owing on such stock), for which they had paid to such date, an 
aggregate of $666,056 in cash ($253,382 at the ti;"le of purchase) and ha1·e given tile Company promissory 
notes, the unpaid balance of which aggregated as of such date $339,069 ($751,743 at the time of pur· 
chase). Shares so sold (which shares are included in this Prospectus) were not registered under the 
Securities Act of 1933, as amended, at the time of issuance since their sale did not involve a public 
offering, as such term is used in Section 4(2) of such Act. 

As of March 5, 1973, there were available for sale 463,000 additional shares. 

For information with respect to litigation relating to the Stoc~ Purchase Plan, see "Description of 
Business-Litigation". 

FINANCIAL STATEMENTs-EXPERTS 

The financial statements of the Company included in this Prospectus have heen examined by Haskins 
& Sells, indepe:tdent certified public accountants, as stated in their opinion appearing herein and have 
been so included in reliance upon such opinion given upon their authority as experts in accounting and 
auditing. 

The legality of the shares of Common Stock to which this Prospect~s ~elates has-been PaSSed upon-· 
on behalf of the Company by Messrs. Winthrop, Stimson, Putnam & Roberts, 30 Rockefeller Plaza, New 
York, New York 10020. 

OPINION OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

GAF CoRPORATION: 

We have examined the consolidated balance sheet of GAF Corporation and its consolidated subsidi­
arkJ as of December 31, 1972 and 1971, the related statemr.nts of consolidated income and shareholders' 
equity for the five years ended December 31, 1972 and the statement of changes in consolidated financial 
position for the three years ended December 31, 1972. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such tests of the accounting records and 
such other auditi!lg procedures as we considered necessary in the circumstances. 

In our opinion, such financial statements present fairly the financial position of the com11anies at 
December 31, 1972 and 1971 and the results of their operations and the changes in their fi.~ancial position 
for the stated periods ended December 31, 1972, in conformity with generally accepted accounting princi­
ples which, except for the 1971 changes (with which we concur) in methods of accounting for an investment 
in a 49\"o owned company and the investment tax credit, as explained in Notes C, 1, and 3 to the 
consolidated financial statements, have been applied on a consistent basis. 

New York, New York 
February 7, 1973 (March 5, !973 

as to the fourth paragraph of 
Note 12 to t.~e consolidated 
financial statements} 

HASKINS & SEtLS 
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GAF CORPORATION AND CONSO~.JDATED SUBSIDIABIES 

CONSOUDATED BALANCE 8S1!ET 

ASSETS 
o.c.mw 31, 

CURRENT ASSETS 

Cash .. • . .. .. .. .. . . .. . .. • .. • • • .. .. .. .. • .. . . • .. . .. • . .. • .. • .. .. . $ 19,498 

Markttable securities, 31 <.'OS! which approxinut.tu quoted morket value 321 

Accounts receivable-trade, less allowance for doubtful aa:ounts-1972, 
$2,322,000; 1971, $2,135,000 ..... ; • .. . .. .. .. .. .. • .. .. .. .. . • .. .. 136,729 

~ 17,012 

116 

124,810 
Accounts receivable-other . . . . . • . .. .. • . . . . . .. . . . . • . .. .. .. • . . • . . . 5,251 5,459 

! ,.;,.,~------- -----·--·- ----------- - 1,----------~~l~~~~~~~~~~~~sa~l:_e of p~--~tit~J!'!'~~C.-~. :~_: ::::_:_:. ___________ 5,~-c-··------. _ 
Inventories (Notes 1 and 4) ••••• ~ .... ;.,: .......... ; ........ ,... 171,5i0 156,>«>4 

' p~d exPenses ·.: ........ ; ... .' ... : ............... ,_........ .... 5,701 ·4,293 

Future Federal income tax benefits (Note 1) .. ; ................. .. 
To:al i:urrent wets ................................... .. 

(),:an IN~~ENTsAND ADVANczS - {~ote 3) •· ....... : . ; ............. , 

1,303 5,4o1 
340,313 319,000 

2,525 2)94 

P&OI'En1'1 ~;t.\NT1 AND EQUil'loiEKT1 AT Cosr (Notes 1 and 5) 

Land, ~d hnp~eme.-!J. and ~ineral plopertiu .................. .. 

Buildings and 'buitdint ~ui~t . ..... : .. ...... ................ .. 
14,257 tS.973 

107,298 110,905 
· Machinery and equipment_ ; ....................... ; ............... . 

Coristruction in 'p~- ... , •••••• -................ ; ......... _ ... .. 

Less ~ed depieclation, _ amortizatio!J, and depletion •••••••• ; •• • 
, Property, plan~ and equipment~ ..... _ ................ . 

236,005 289,540 
11,158 11,710 

368,718 428,128 
144,309 '. 205,488 
224,409 222,640 

I 
i 

Om~ Ass£1~ _ _ _ , _ 
Cost in exCess of net asSetS :icqiured, less accumUlated aDIOrtization-1972, 
. $140,000; 1971,$62.000 (Note I) .; : ............... , .......... .. 35,928 36,465 

;: 
·· Deferred charges, intangiblts, etc., Jess accumulated amortizaticm-1972, 

$368,000; 1971, $13l,<XX> ............. , ............... : ....... . 7,fl1) ?,388 
,Total oth_er assets • ,. ... • ............................. .. 43,528 43,853 

' 

$610175 $58ll.287 Total . . ·, .. , ......................................... . 
= = 

See Notes to Consolidated F'l1UUICial Sta~emm~s. 
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GAF CORPORATION AND CONSOUIJATED SUBSIDIARIES 

CONSOUDATED BALANCE SHEET 

LIADILITIES ___ ..,!o.c=e:n::::i...::.:·· E.__ 

-'2!L ___..ill!_ 
(In Thousand• of Oolluo) 

CUIIIlENT LIABILITIES 
Notes p•qable to b3nks ......................................... . 
Current poJrtion of laqg-term debt ... .... .... .. ......... .......... . 

$ 41,502 
15,128 

Accounts payable: 
Trade .• , . . . .. . • . • . . . . .. .. . . • .. .. . . . .. . • • • . . . . . .. .. • • • . .. . 35,399 
Other .. .. .. . • . . .. .. . . .. . . . .. . .. .. .. .. . . . . . . . . .. . .. .. . .. .. . 3,606 

Accrued expenses : 
Federal and foreign income taxes . .. .. .. .. .. . . . • .. .. .. . .. .. .. . 8,534 

~i:t,ei{·pJiii'·:: :: :::~;;.;:: ~; :::;~:- ::::;:. ::- ::: :::::::.::::: ... }.~~ ---· 
Other taxes ........ . ..... . .................. ••.• ....... ••• • 3,512 
Interest .................................... •.... ..... .. • .. 1,Jj~ 
Other .. • .. .. .. .. .. • .. .. .. • .. .. .. .. .. .. .. .. .. .. • .. .. .. .. .. • 15,233 

Total current liabilities • • • • • . . • .. • • .. • • • • • .. .. .. .. • • • . • • 132,054 
LoNG-'IJW( DEBT LEss CuaRENT PoRTION Aaovz (Note 7) . • .. . .. . • • • . • . 118,12i 

DEJ!EUEI) CRDIITS AND 0THEII LIABILITIES 
Deferr:!d income taxes (Nates I and 6) .. • .. .... . • • .. .. ..... • .. • .. • 28,997 
Deferred investment tax credit (Notes I and 6) • . • • . . • • • • • • • . • • • • • • . 5,481 
Obligation under long-term lease (Note 12) .. . • • • • • • • • • • • • .. • • • .. .. 3,195 
Other liabilities . . .. • .. .. .. .. • .. • .. .. .. .. .. .. • • .. .. .. • .. • .. • .. .. 1,664 

Total deferred credits and other liabilities •••••• , • . • . • . • • . • • • 39,337 
CoK:IUTIIIENTS AND CoNTINGENT LIABILITIES (Note 12) 

SHAREHOLDERS' EQUITY 

Preferred Stock, $1 par value; authorized 6,000,000 shares; $1.20 con\ertible 
series, outstandinf-1972, 3,104,108 shares; 1971, 3,170,104 shares; at as-
:;igned wlue o£ $ .25 per share (Note 8) ........................... . 

Common Stock, $1 par value; authorized 25,000,000 shares; issued shares at 
stated wlue (Note 8) ................................. · ...... · .. .. 

Additional paid-in capital ........................................... . 
Retained earnings (Note 7) . ...... . .... .... . . ..... . ................ .. 

Total ................................................ . 
Less Common Stock heli in treasury, at cost-1972, 36.209 shares; 1971, 

10,000 shares ............................................... . 
Total :lhan:holders' equity ... ...... ...................... . 

Total . . .......................... .......... ...... . 

See Notes to Consolidated Financial Stat!'mC!Its. 
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3,880 

13,762 
51,769 

252,147 
321,558 

295 
321,263 

$610175 
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$ 21,023 
17,957 

29,498 
4,340 

!4,246 
3,053 

... 5,337 ·-
2,563 
1,460 

14,289 
113,766 
133,926 

27,402 
6,(89 
3,455 
1,901 

38,847 

3,962 

13.618 
50.550 

233,672 
301,802 

54 
301.748 

$588.287 
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~~-
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IMJO 2~5,000 

w 
(25.000) - ------
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-.u.Dooo"' ....... qoded -"" ... 

_,. -- ulot ~ for ....... ol re­
llriood - IIIXk oal4 ,.. ..,. ......,... 
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.. - -
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(6,000) (1!,()00) 

(S..Il . ... . . . ... . .. . .. ..... ......... .. . 
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--- --

a.a-.,llo<aoloa" 31. tWO • orisimD1 npll1al ii6iii 
----

3,954,001 13.5911,828 228,-440,000 s.ooo ZJ,i#J 
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GAF CORPORA'l10N 
AND CONSOLIDATED SUBSIDL\RIES 

STATEMENT OF SRAREHOLDERS' EQUITY-(Coallnlled) 

For 1he Fbe Yean Eaded Jleeember 31, 1972 

Adjustment to change to equity method of ac· 
counting for bvestmen. in a 49% owned 
company (Note 3) ...... . ................. . 

Balance, December 31, 1970 as restated ... .. .. . 
Net income (Notes C and E) ......•...•..•.. 
Cash dividends : 

Preferred stock-$1.20 per share ........ . 
Common stock-$.40 per share .......... . 

Stock options exercised ..................... . 
Issuan<:e of shares Wlder incentive compensation 

plan .................................... .. 
Issuance of restricted shareo of ,,,mmon stllcl< 

under stock purchase plan (Notr P) •.•..... 

Prefm•~ Stock 
CommonS!oci: 

Number of $1 Par Value AddltiDoat 
Sbareo Arl.,.ed Numb<t of PLid-lll 
~ --Y!!!!!.._ ~ _s.pllal 

3,163,071 3,954,000 13,598,81S 50,058,000 

7,840 9,000 3,700 172,000 

243 5,000 

14,000 61,000 

~-- ·-----· --- --------- ··------ . . ,. - Soil!•!~~ -~~J>E_e_fe_t:~~--s~ . .:.·:.:. ::.::.:. ~·. ::_:~:- __ Q.?~l .. - g,()()ll)_ 
Purchase of treasury ·shares .. . .. . .......... . 
Sale of treasury st..res .............. ....... . . 
Amortization of excess of quoted market value 

over . aggregate sales price for shares of re· 
stricted common stoclc sold to key employees 
(Note 8) ................. ; •.•••••••••.•.• 254,000 

1,004,000 

229,444,000 
13,474,000 

(3,802,000) 
(5,444,000) 

5,000 ?:7,000 

10,000 54,000 
(5,000) (?:7,000) 

---·-
Balance, De<:ember 31, 1971 • • • • • . . • • • . • • • .. . • 3,170,104 
Net income ........................... . .... . 
Cash dividends : 

Preferred stock-$1.20 per share 
CoiM!on stock-$.40 per share •..• · ••.•..• 

Stock options exercisOd •••••••...•••..••...•• 
Issuance of shares under incentive campeD$&· 

lion plan ••••••.•••..•••••••.•..•...••.•••• 
Conversion of preferred stock ••••••••••..••.• 
Purchas: of treasury shares ..•...•••..•.••... 
Issuance of treasury shares in connection wil'l 

an acquisition ............................ . 
Amortization of excess of quoted market value 

over aggregate sales price for shares of re· 
~trieted common stock sold to key employea 
(Note 8) •••••••.•..•..•••••••.••••••••••. 

Other ..................................... . 

2,815 

582 
(69,393) 

3,962,000 

4,000 

1,000 
(87,000) 

13,617,840 50,550,000 

57,750 

86,738 

977,000 

13,000 

180,000 
49:000 

2.13,672,000 10,000 
?:7,706,000 

(3,759,000) 
(5,472,000) 

54,000 

43,500 MS,OOO 

(17 ,291) (4?:7,000) 

Balance, Dewnber 31, 1972 ............... . .. 3,104,108 $3,880,000 13,762,32l! $51,769,000 $252,147,000 36,209 $295,000 
= 

See Notes to Consolidated f"inancial Statements. 

.·:· ··· 
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GAF CORPORATION 
AND CONSOUDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Alphabetic note references are to notes to the statement of consolidated 

incl)me included elsewhere in this Prospectus) 

NOTE 1. SUMMAJIY OF SIGNIFICANT ACCOUNTING POUCIES 

Principles o.f consolidatiota-The accounts of all significant subsidiaries of the Company are included 
in the consolidated financial statements. Certain amounts have been reclassified to conform with 1972 
classifications. Current assets and liabilities of foreign subsidiaries are translated into U.S. dollars at 
year-end exchange rates, oth~r assets and liabilities at historical exchange rates, and operating accounts 
generallj at average exchange rates for each year. 

Invmtories-Inventories are valued at the lower of cost (principally average) or market. 
Property, plant, and eq11ipment-Depreciation and amorti1ation are computed principally on the 

straight-line method based on the estimated service lives of the property. Depletion of mineral ptoperti~s 
is provided at fixed rates per ton of materials produced. 

Retirement plans-The Company and its subsidiariefi have several pension plans covering substantially 
all employees. The companies' policy is to fund amounts equal to pension cost accrued and, as to plans 
with prior service costs, to amortize such costs over periods ranging from ten to forty years. 

Cost in excess of net assets acquired-Cost in excess of net assets acquired arose in connection with 
the purchase of other companies and businesses. Such excess cost, in the opinion of managerr.ent, has 
continuing value and the portion thereof ($33,221,000) relating to acquisitions prior to November I, 

---------1970 is not-being-amortized.soJong as_there_!s ___ I1C?_d_i~in!ltion in value. The remaining excess cost, which 
r~lates to acquisitions made subseqt:ent to October 31, 1970~ - is - being-amortized -on thntraight•line method ----­
over a period of forty years. Excess cost arising prior to November I, 1970 is reduced by income tax 
benefits realized through liquidation and merger ir.to the Company of certain companies acquired in prior 
years. 

Incotne taxes-The tax effects of trans!lctions are recognized in the year in-which they enter into the 
determination of net income, regardless of when they are recognized for tax purposes. Dderred income 
ta:'<es are provided in recognition of timing differences in reporting certain items of income and expense 
(prindpally accelerated depreciation) for income tax and financial statement purposes. 

·No provision is made for income taxes . on unremitted earnings of foreign subsidiaries, since any 
withholding taxes and Federal income taxes payable on dividends which may be received would be sub-
sW!tially offset by foreign tax credits. \ 

Federal income iaxes are not provided on unremitted earnings of a domestic subsidiary (a Domestic 
International Sales Corporation) aggregating $1,279,000 at December 31, 1972, because the Company 
int;;nds to postpone indefinitely the remittance of such earnings. 

Investment tcu credit-The Company accounts for investment tax credits arising since January I, 
1971 as a reduction of the provision for Federal income taxes (the flow-through method). Investment 
tax credits arising prior to that date have been deierred and are being amortized over the estimated service 
lives of the related assets. The 1971 change recognizes that, based on previous experience, the Company's 
earnings are depressed during periods of heavy capital expenditures, as a result of stlirt-up expr.nses and 
the non-income producing investment of funds, including those invested in initially excess capacity of 
facilities (Note C). 

35 
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GAF CORPORATION 
AND CONSOLIDATED SUBSIDIARIES 

NOTF.S TO CONSOUDATED FINANCIAL STATEMENTS-(Cout!Dued) 

Earnings per slrare-Primary earnings per common share are computed by dividing income before 
extraordinary items and net income less preferred stock dividend requirements by the weighted average 
number of shares of common sto.:k outstanJing during each year. The computations of primary earnings 
per common share also comprehend the assumed exercise of options granted subsequent to May 31, 1969 
for the purchase of shares of common stock; however, their inclusion has no effect on the computed per 
share amounts. 

Fully diluted earnings per common share are computed on the assumption (where thP. effect thereof 
would be di1utive as to either income before extraordin<!ry items or net income on a per share basis) that 
the convertible securities outstanding at the end of each year had been converted into shares l'f common 
stock at the beginning of the year, and that conversions occurring during each year had occurred at the 
beginning of the y~r. Appropriate adjustment for dividends en preferred stock and interest (net of 
income tax effect) are made lo earnings applicable to common stock for assumed conversions. The 
computation~ of fully diluted earnings per common share also assume the exercise of options fJr the 
purchase of shares of preferred and common stock where the effect thereof would be dilutive. 

NOTE 2. Fol:IEIGN OPERATIONS 

7""""""""-------·:------.,---------+----··-----lrall-cThif'ievlc1iocln1...,soaili~d-a1t~e1d11li1ballv1:aci\inc1~e1eshdiee::t--:-in·-·c·-1-u __ d_e_s_t_:_h_e __ -:-f·o:_1_1o ___ w __ in_~g~am_:_.:,o,un __ t_:.s __ w,_it:h _ ___c:.:~: :.;:~_:: __ :..:: . ::o::...:s,u:::cb~~ii!r!e~-------··-
December 31, 

197Z 

$42,001,000 

12,571;000 

1971 

'· Total · ~ssets , ••• '; ....... · ..... ~ •• _. _._: •.•. ·.• .. ·................ . 54,572,000 

$38,986,000 

5,576,000 

44.562,000 

Other liabilities •... :. · .......................... · ........ · .. 

20,162,000 

2,629,000 

13,195,000 

2,159,000 

. 15,354,000 

$29,208,000 

----
:rota! li<~.billties ~ 1 ..... ,' .. ~ .... , ..... , ..... ·., ......... , ..... · .. 22,791,000 

'Net assets .....•.. · ••••.•••.•..•••• : ••.••.•.••.•.•••.••. ;. $31,781,000 

· The statement or" consolidated income inCludes the following amounts with respect to foreign 
subsidiaries: 

:· _·Revenues .. : ....................... .. ·• 
'Income h\!{ore extraordinarY items • :i·~ .. . 
Extraordinary credits •.••• ; ••.••• , •••• 
Nrl .income · .. , ....................... . 

. $78,996 
. 2,576 

2,576 

36 

Year Ended D•ttmber 31, 

....!.2!!._ ~ ~ 
(In Thou~ds of Dollars) 

$65,040 $61,491 $43,149 
3.126 2.051 1.224 

. 1,153 3,923 
4,279 5,974 1,224 

$35,405 
1,296 

1,296 
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GAF CORPORATION 
AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL srA~(Contillaod) 

The translation of foreign currencies resulted in a net loss of $447,000 for I 972 and a net gain of 
$992,000 for 1971. The net loss for 1972 is included in other income and the net gain for 1971 has been 
treated as an extraordinary credit (Note B) . 

NOTE 3. AcQmsmoNs 
In March 1971, the Company acquired certain photofinishing plants and the business and assets 

relating thereto for a net cash purchase price of approximately $15,200,000. The results of operations 
of the acquired business, which did not significantly affect consolidated revenues or net income for 1971, 
have been induded in the consolidated financial statements from the date of acquisition. 

In 1972, the Company completed studies (including independent appraisals) to determine the fair 
value of certain assets included in 1971 acquisitions and recorded at that time at tentative values. As a 
result of these studies certain reallocations, which did not have a significant effect on the consolidated 
finar.cial statements, of these tentative values were made. 

The Company's ownership of an Australian subsidiary, GAF (Australasia) Pty. Limited (formerly 
Consolidated Reprographics, Ltd.), was increased to 100% at December 31, 1972 through cash purchases 
of this subsidiary's shares of capital stock from minority shareholders amounting to approximately 
$156,000 in 1972 and $1,479,000 in 1971. 

_____ _________ The _Co.!!J)h!!ly_)las a 49% interest in Chemical Developments of Canada, Limited (CDCL) which was 
acquired when that c~;;;pmy-was-formec!iii -1949: -Prior-·to 197lthis investment-was-included-in other -
investments and advances at a nominal value, and dividends paid by CDCL were included in other 
income as received. During 1971 the Company adopted the equity method of accounting for the invest­
ment in CDCL. The resulting adjustment, consisting of $466,000 representing the excess of cost over 
carrying value of the investment and $538,000 representing the Company's equity in undistributed earn­
ings for the ~r'od from 1949 to Dectmber 31, 1970, is included in other investments and advances with 
an offsetting credit to retained earnings as of December 31, 1970. The statement of consolidated income 
for years prior to 1971 was not restated to includ~ therein the portion of the adjustment applicable to those 
years since the amount thereof is not material (Note A). 

NOTE 4. ll'lvENTOBJES 

The following inventory amounts were used in computing cost of products sold: 
Dectmber31. 

~ 1971 1970 1969 1968 ~ 
--- (~nds~s) ---

Finished goods ............. . 
Work in process ............ . 
Raw materials and supplies . .. . 

$ 86,871 $ 78,405 $ 73,203 $ 76,304 $ 67,988 
36,359 33,368 .33,755 . 35,004 31,999 
48,280 44,631 39,948 40,919 36,945 

------

$ 55.731 
29,470 
35,755 

Total .. .. .. .. .. .. .. .. . .. $171,510 $156,404 $146,906 $152,227 $136,932 $120,956 
===--- = 

NOTE s. FllOPERTY, PLANT, AND EQUIPMENT 
The ranges of annual depreciation and amortization rates generally were as follows: 

Land improvements ....................... 2% -10% 
Buildings and building equipment .. • • .. .. . .. 1~%-10% 
Machinery and equipment . . . . . . . . • . . . . • . • . . 3% -40% 
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GAF CORPORATION 
AND CONSOLIDA.TED SUBSIDLUUES 

NOTES TO CONSOLIDATED FINANCIAL STATEMEN'l'S-(Contbnted) 

Maintenar.ce and repairs, and minor renewals and betterments are charged directly to expense. 
Additions and the more important renewals and betterments are capitalized. 

Upon the sale or retirement of property, plant, and equipment, th1 cost and related accumulated 
depreciation are removed from the accounts; the resulting profit or loss is rellected in income. 

During 1972, all fully depreciated assets, amounting to $~9,938,000, were written off against accumu­
lated depreciation. 

NOTE 6. INCOME TAXES 

The provision (credit) for income taxes (exclusive of amounts included in extraordinary items) 
consists of the following: 

Year Ended December 31, 

....ill!.._ ..!2ZL ~ 
(In Tbousancbof Dollars) 

Federal-current ... .. ............. .. $12,536 $ 9,028 $ 539 $ 5,331 ! ' Federal-deferred .•..•..••..•••••... 
' 

6,023 4,531 4,890 5,375 
$14,168 

384 

.,.c_ ______________________________ i ----~---~- -~~ =~;;-::)~ ';:~-c';:)c--1=:~- ·;:- -1 
Deferred investment tax credit • • • • • • • 123 2,820 2,244 1 

: 

State taxes based on ioaime • • • • • • • • • • 2,144 509 _185 648 1,232 j 
$7,189 $14,506 $18,567 ! ·Total .. . ....... .. $22,643 '$15,735 

= = 
Investment tax credits of $1,521,000 in 1972 and $1,139,000 in 19?1 have been applied as a 'reduction 
of ·the provision for C11ITt!Dt Federal income tans. 

The Internal Revenue Service has proposed additional assessments of approximately $4,746,000 plus 
interest for the years 1967 and 1968 for the Company and certain companies acquired or inerged with 
the Company !inee 1965. · The Company is of the opinion that adequate provision has been made for 
any additional liability which might arise therefrom. ' 

NOTB 7. Lol'ifc-TEBM DnT A1'ifD · Dlvmll'ID lblsTJUCTIONS 

long-t~ debt at ~her 31, 1972 and 19?1 is as follows: 
1_._ 

3~% nOtes due March 1, 1972 ........ , ... ·........ $ 
4~% notes due June 30, 1972 with qUarterly install-

ments of $1,000,000 ................. ~ ........... . 

38 

1972 1971 

. $ 5,250,000 

2,000,000 

D. IS' c•~o- su· .R· E' R .,,FTHEAaolii;AG~tSUSSCLEAR 'TitAtnHISSTATEMENT.ITIS­
Ll . - DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT • 
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GAF CORPORATION 

AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL SfATEMF.NTS-(Conlinuecl) 

1972 
Notes due May I, !974 with quarterly installments of 

$2,500,000 (Interest rate at }:1 of J?'o above floating 
prime) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . • • . . . . . . . $ 15,000,000 

Notes due September 15, 1976 with quarterly installments 
of $1,000,000 beginning March 15, 1973 (Interest rate 
at floating prime through December 31, 1972 and in­
creasing at specified dates thereafter to a maximum of 
~ of 1 o/o above floating prime) . . . . . . . . . . . • . . . . . . • 15,000,000 

5~?'o Convertiblr Subordinated Notes due April!, 1983 
with annual prepayments of $200,000 on April!, 1972 
through !982 and balance of $1.800,000 payable April!, 
1983 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 3,800,000 

5 Pi! o/o Sinking Fund Debentures due December I, 1991 
with annual sinking fund payments of $2,500,000 begin-
ning December 1, 1972, less $1,970,000 and $3,980,000 
in treasury in 1972 and 1971, respectively ••......... 45,530,000 

1971 

$ 25,000,000 

15,000,000 

4,000,000 

46,020,000 
5% Convertible Subordinated Notes due April I, 1994 

with annual prepayment~ of $10,000,000 beginning 
---- ---------- --------April J,.J 990,_ less_$! (.)Q,Q®j!J_Irfl!~l!ry_ , "-'-"--' ,,_,.__._ '--~ - _______ ~91~.000 49,900,000 

4,713,000 

151,883,000 

17,957,000 

Other notes, which bear interest at 5~% to 9% and 
mature at various dates to 1986 .................. . 

Total .... . ................ 00 ........ . 
4,019,000 

133,249,000 

Less portion due within one year ........• , . • . . . . . . • • 15,128,000 

Long-term debt, less current portion ...... 00 00....... $118,121,000 $133,926,000 

The total amount of long·term debt maturing in the second year subsequent to December 31, 1972 
is $12,111,000, in the third year $7,103,000, in the fourth year $6,058,000 and in the fifth year $3,058,000. 
The S]i% Sinking Fur.d Debentures held in treasury may be used to reduce the amount of the annual 
sinking fund payments. None of the long-term debt is pledged, held by or for the account of the Company, 
or held in sinking or other special funds, except for $1,970,000 and $3,980,000 of the S:i1!% Sinking Fund 
Debentures held in treasury at D~ember 31, 1972 and December 31, 1971, respectively, and $100,000 of 
5% Convertible Subordinated Notes held in treasury at December 31, 1972 and December 31, 1971. 

The 5% Convertible Subordinated Notes are convertible into shares of Common Stock, at any time, 
at a conversion price of $27.50 per share (subject t:> future anti-dilutior. adjustments in specified 
circumstances). The SY.% Convertible Subordinated Notes are convertible into shares of Common 
Stock, at any time, prior to April 2, 1976, at a conversion price of $28.72 per share (subject to future 
anti-dilution adjustments in specified circumstances). 

Dividends are restricted under the provisions of certain ban agreements. Under the most restrictive 
of these provisions, approximately $205,000,000 of the consolidated retained earnings at December 31, 
1972 was not available for dividends. 

DISCLOSURE 
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GAF CORPORA110N 
AND CONSOLIDATED SUBSIDIAIUES 

NOTES TO CONSOUDATED nNANCIA.L STA~(CoaiiDaed) 

NOTZ 8. CAPrrAL STOCK 

The $1.20 Convertible Preferred Stock, dividends on which are cumulative, is convertible, at any 
time, into Common Stock at the rate of 1}4 shares of Common Stock for each share of Preferred. 
The Company may redeem the Preferred Stock at specified prices ranging from $30.00 per share through 
May 31, 1973 to $27.50 per share aiter May 31, 1977. 

The voluntary or involu:1tary liGuidation va!ue of the 3,104,108 outstanding shares of $1.20 Convertible 
Preferred Stoclc at December 31, 1972, aggregating $85,363,000, exceeds the assigned value by $26.25 per 
share, or a total of $81,483,000. In the opinion of counsel for the Company, retained earnings are not 
restricted as to payment cf dividends on Common Stock by reascn of the liquidation preferences of the 
$1.20 Convertible Preferred Stock. 

Under the provi~ions of the Company'• stock option plan, options to purch:w! shares of Common 
Stock may be granted to key employees during a ten-year period ending March 31, 1975. The prices 
at which options may be granted may not be less than 100% of the fair market value of the shares 
on the dates the options are granted. The options are exercisabie after a one-year waiting period and 
terminate live years from date of grant. 

;-------~~i -------Options·ouutanding by-yean£ grant"at"December"31;-1972aiid"Deeertiber31; 197nvere u "follows-:·---- -- - -.: 

I 

1972 1971 
Year of O~tion Price Number of Total Number of Total 
.Q!!!!L trShare Shares Option Price ~ Oetion Price 

1967 ··············· $25.375 $ 17,000 $ 431,000 
1968 ···· ··········· 22.19 - 25.375 84.000 1,965,000 l11,7SO 2,610,000 
1969 ··············· 17.313 22,350 388,000 44,750 77s.ooo 
1970 ··············· 10.1875-11.00 11,800 120,000 28,300 291,000 
1972 ··············· 20.875-23.375 72)50 1,544,000 

190,900 $4,017,000 201,000 $4,107,000 
= 

At · December 31, 1972 and 1971 there were 319,850 and 366100 share5, ~vely, reserved 
for the granting of additional options. . , 

Options became exercisable as follows : 

, Year . 
Extrcisable 

1970 
1971 
1972 

Number of 
Shares 

50,500 $17.313 

Option Price 

31,000 10.1875-11.00 
$874,000 
319,000 

Fair Market Valae 

$10.062 
19.687-19937 

$ 508,00> 
611,000 

,,._~-- --· ---· 
·- .f· ";. 

! 
I 
i 
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I GAF CORPORATION 
AND CONSOLIDATED SUBSIDIARIES 

NOTI!S TO CONSOLIDATED FINANCIAL STATDIENTS-(Coatlaaed) 

Common Stock options exercised were as follows : 

Year Ended Number~( Option Price Fair Marktt Value 
D=mberJI, Shares ~ ~ ~ Total 

1970 .................. $ $ - $ $ 
1971 ·················· 3,700 10.1875-17.313 45,000 19.75 -24.625 80,000 
1972 ·················· 57,750 10.1875-25.375 997,000 21.125-27.00 1,434,000 

Options for 118,150 and 201,800 shares, having an aggregate option price of $2,473,000 and 
$4,107,000, respectively, were exercisable at December 31, 1972 and 1971, respectively. 

l01 addition to the above, shares of the $1.20 Convertible Preferred Stock were reserved for 
exercisable options assumed by the Company at the time of an earlier merger. Options outstanding 
by year of grant at December 31, 1972 and December 31, 1971 were as follows: 

1972 1971 
Yrarof Option Prier Number of Total Number of Total 
~ Pcr Share Sham Option Price ~ Option Price 

1962 . • . . • .. • • . . . . .. .. • . • . . . $17.75 
----------- -- ---- -1963 .. ...... ._. ·-·-·-· .. ·~ -"- . ~ --·-~--- --.!3.:5_0 _____ _____ ~---- ·- ---~- --

915 
1,000 

$16,000 
26,000 

··- ------------ - -· - ·-
2,815 $42,000 

= 
$1.20 Convertible Preferred Stock options exercised were as follows: 

Year O~tion Prier __E!!.r Market Value Ended Number of 
Dttember 31, ~ .!'~ 1E!!!. PerSharo ~ 

1970 .. " .. " •.• " .. 1,150 $13.50-19.375 $21,000 $20.125-24.00 $ 27,0CXJ 
1971 ............... 7,840 13.50-18.375 140,000 21.00 -S0.75 176,000 
1972 ............... 2,815 13.50-17.75 42,000 28.125-32.00 86,000 

The proceeds from stock options exercised were credited to the Preferred and Common Stock 
accounts in the amount of the assigned or par values of the respective shares issued, and the excess was 
c:redited to additional paid-in capital. 

Ur.der the provisions o£ the Company's Stock Purchase Plan, 650,000 shares of Common Stock may 
be sold to key employees. _ The Stock Purchase Plan as originally adopted provides that restricted and 
unrestricted shares may be sold at prices which are not less than 20% and 80%, respectively, of the closing 
market price preceding the date on which an employee is designated as one to whom shares may be offered 
for sale. The minimum purchase price of restricted shares under the Stock Purchase Plan in the future 
is to be raised from 20% to SO% of such nurket price in accordance with a court-appro\·ed settlement 
terminating certain shareholders' derivative litigation. The excess of quoted market nlue over the 
aggregate sales price for restricted shares sold is being amortized by charges to income over the 
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GAP COBPOBATION 
AND CONSOUDATED SUBSIDIARIES 

re~triction period. The unamortized balance to be amortized through the perio~ ending January 13, 1980 
amounted to $2,918,000 ar.d $3,403,000 at Deumber 31, 1972 and 1971, respcL1ively. Under certain 
conditions, the \..ompany has the right to repurchase restricted shares of Common Stock at the original 
selling price. These repurclwed share a are he!U in tr'-UUJ)'. 

The number of sharei of the Company's capital stock reserved for ilmance at Deccmk 31, 1972 
and 1971 were as follows : 

$1.20 Convertible Pref1-rred Stock : 
Reserved for exercise of stodc options ................. . 
Reserved for payment <'I deferred &tock llwards under inl"'n-

tive compensation plan ....... .. ................. .. . 

Total ....................... .. .. . ............ .. 

Common Stock: 

1972 1971 

3,129 

3,129 

2,815 

3,711 

6,526 

Reserved for conversion of $1.20 convertible preferred stock, 
including 3,911 and 8,158 shares, respectively, for stoclc 
options and deferred stock awards . . . • • . . • . • • • • . • . . • . . 3,884,046 3,970,788 

--~---------------- ·-·+----·---------R:served-fo! .. exetcise.of_stock.options ..•. ,,.,, .. ,-, .... •n·•·n ·.--510;750-------568;500 ------· 
Reserved for conw rsion of s~,r. convertible . subordinattd 

notes ......... : ................................. .. 
Reserved for conversion of 5% convertible subordinated notes 
Reserved for sale under the Stock Purcha.se Plan •••••• •••• 

Total ....................... . ...... · ... . ...... .. 

!31,312 
1,814,546 

458,000 

6,799,654 

139,279 
1,814,546 

437,000 

6,930,113 

None of the shares outstanding is., held by or for the account of the issuer thereof and no shares, 
other than . stated above, are reserved for . officers and employees or for options, warrants, conversions, 
or othLT -rights . 

. NOTB 9, Jllmi1Dwn' Pr.Arfa 
The following is a summary of perision costs: 

Year Elided 
ne.:-ber 31, 

1972 ..................... : ..... .. : .................. .. 
1971 _ .• •••• : ................ ; ....... : ................. . 
1970 · ............ . ... . .............................. . . . 

A­
$5,961,000 

5,539,000 
3,W,OOO 

The actuarially computed value of vested bcndits exceed the total of penslon funds and acaued lia­
bilities for pension cOst by $13,612,000 at D«ember 31, 1972. ·The estimated l1llfuudcd prior service cost 
at December 31, 1972 was $24,523,000. · 
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GAf CORPORATIO~ 
AND CONSOJJDATF.D SUBSIDIARIES 

NOTFS TO CONSOUDAT£0 nNANClAL STATEMENTS-(Coatbnaed) 

Non: 10, Eucunvz INCENTIVE CoMPENSAnON 

The Comp~ny has an Executive lncenth·e Ct'mpcnsation Plan that prO\·itles for llonu~es to key 
uecutives of the Comp;my b:iscd on consolidated net income (as defined}. The pro\'ision for such 
bonuses was as follows : 

1972 . . . . . . . . . • . . . . . . . . . . . . . . . . . . $1,624,000 

1971.... . ...... . ...... . ......... 1,265,000 

1970 .. . .. ..... . ... ........ ... .. . 

NOTE 11. 5uPPUMENT.ut\' INCOME STATE!IIENT INFORIIIAnON 

The following table summarizes supplementary income ~tatement information for the three years 
ended December 31, 1972 : 

Charg<d to Costs and Ex!><flsts 
For the Year Ended Dtcembcr 31. 

1972 _till_ l9i0 

Maintenance and repairs • . . . . . . . . . . . • . . . . . . . . . . $34,059,000 $33,823,000 $30,889,000 
··-· . _ ...... ... Deprroation, amortir,1tionand_ depletion of property, 

plant and equipment .. ... . . ... :: .-:· ;~ -~ ·. ~-~ . :~ ~ ·:· ---24;4?5,000 -- ·- 23,393,(XX) ·-- -- 20,9ZJ,OCJO ·- ----- ------------ -- ·---- ---- · 

Taxes, other than taxes on income: 
Social Security and unemployment ••• ••• •• .• 
Other ...... .. . . . ..... ............. . .... . 

Rents ..................................... .. 
Advertising ............... . ................ .. 
Research and development .................... . 

10,016,000 
7,173,000 

13,283,000 
18,659,000 
14,113,000 

Narz 12. cOMIIIITMBHTS AND Coln'lNGEI'CT LwlrLITDs 

9,385,000 
6,650,000 

12,022,000 
15;518,000 
12,649,000 

7,675,000 
6,539,000 

11,296,000 
11,513,000 
12,656,000 

Under the terms of a long-term lease obligation (which has been capitalized) coming 3~% to 
4~% City of Annapolis, Missouri, industrial revenue bonds, an annual rental of approximately $385,000 
is payable until September 30, 1983 to cover bond principal and interest. 

The Company was obligated under other long-term leases at Deeembe! 31, 197Z as follows: 

Leases Expiring In 

2-5 Years ....... . ............... . ................ . 
6-10Years ........................................ . 

11-20 Years .... .. ..... .. ... . ..... . ................. . 
Over 20 Years ................... . ................... .. 

Aggregate Annual 
Rmtal 

$1,092,000 
644,000 

2,846.000 
855,000 
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At December 31, 1972 tilt' Co-npany lwl commitments of approximately $18~78,<m for the acquill· 
tion o: property, plant, and equipment. 

Rdertnce is made to "~iption of Businm-New Ec:onomk Policy" a~ring elstwhtre herein 
for information relating to the Company'• request for an increa5e in iu "bue period profit margin" un<kr 
Phue II of the Government's economic stabilization program. In the opinion of rm.nagcment the ultimate 
di!p()Sition of this matter will not materially affr.ct 1973 earnings. 

At December 31, 1972, there were ctrtain lawsuits and claims pending 3g1inst the rompanies. In 
the opinion of management the ultimate disposition of the5e mallm will not materially affect t~ companies' 
consolidated financial position. 

DISCLOSURE IF THE ABOVE PAGE IS LESS CLEAR fHAN THIS STATEMENT, IT IS 
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